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December 1992 


a. 




'V 


As per your recent request, we are forwarding to you 
v- our current financial information. 


v 
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In March of 1991; the company announced a change in its 

year to end on the Saturday closest to January 31st. B 

of the change, the company treated the six months ended 

February 2, 1991, as a six month fiscal year. For this 

month period a Form 10-K was issued in lieu of an Annua 
Report. - 
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* 


For the fiscal year ended February 1, 1992, another Form 
was issued in lieu of an Annual Report. 


10-K 




S • =. 


•• r V-v- 


» • • ' 




Our last Annual Report 1990 was for the fiscal year ended 

August 4, 1990." Our last Proxy Statement was in November 
1990. 
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On October 8, 1992, Carter Hawley Hale Stores, Inc. emerged 
from Chapter 11 and declared its plan of reorganization 


Thank you for your interest in Carter Hawley Hale Stores, Inc 


If you have any questions, please 
President/Treasurer at 213/239-65 


call: John Busey, Vice- 
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444 South Flower Street 

P.O. Box 17902 

Los Angeles, California 90017 
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CARTER HAWLEY HALE STORES, INC. 

. • . * . .r 

Consolidated Statement of Earnings 


-< 


(In thousands, except per share data) 


4 * . • 


Sales 


Cost o' goods sold, including occupancy and 
buying costs 

Selling, general, and administrative expenses 
Interest expense •/ 

Interest income : i ; . > • 

Provision for consolidation programs 
Gain on sale of Thalhimers 
Other (income) expense 

it* * ^ • 

"l •* • • • * • i f • • J * * * **•**_* ■' • 

Earnings (loss) from operations before 
reorganization item and income taxes 

Reorganization item 

Provision for store closings 

• i • . v . .. . * . • • • . • : • * 

Earnings (loss) from operations before • 
income taxes 
Income taxes . 

. . . . * . •. * .: \ .. %* •. %• * • * • # • • • 

* . * :. ... # k* . \ . • • : - . 

Earnings (loss) before extraordinary items and 
cumulative effect of changes in accounting - 
Extraordinary items 

Costs related to early retirement of debt, net 
of income tax benefit of $1,300, 

$6,200 and $1,210 ' 

Earthquake loss, net of income tax benefit 
of $7,0G0 and $11,000 
Cumulative effect of changes in accounting 
Income taxes 

Capitalization of inventory costs, net of 

income tax expense of $10,440 

• • • % 

• • 

• • 

Net earnings (loss) 


Twenty-Six Twenty-Seven 
Weeks Ended Weeks Ended 


Year Ended 


February 2, 
1991 


February 3, 
1990 

(Unaudited) 


August 4, July 29, 
1990 1989 

(53 weeks) (52 weeks) 




July 30, 
1988 

(52 weeks) 


$1,318,565 

$1,643,635 

* \ * * * •" * • 

$2,857,819 

$2,787,393 

• * % • _ 

$2,617,143 

«*• j*** •• 

• • • 

985,018 

_ • • • 

1,185,210 

^ * * t * 

* t ' * ••• • • • • 

2,085,344 

2,001,188 

1,879,664 

292,241 

338,967 

617,580 

607,441 

587,869 

71,046 

87,598 

174,234 

160,344 

■135,600 

47,000 

(30,000) 

• * • • % • • 

4.150 

(12,700) 

• • 

4.831 

% • • • _ « 

• • 

6.000 

* • • • 9 * 

, • 1 * »» 

• • f ■ - % • 

. % 

_ , , « • « 

(1.500) 

(46,740) 

27,710 

(11.470) 

• i 

12,420 

• 4 . , • 

15,510 


40,000 


(86,740) 

(13,2001 


(73,540) 


(14,070) 


'87,610’ 




(10,500) 


6.160 



(16,500) 


15,300 



13,470 





• < * H 

I 'I * 


27,710 

(11,470) 

12,420 

15,510 

11,050 

(2.000) . 

5.000 

• • • • 

6,200 

16,660 

(9,470) 

7,420 • 

• • • 

9,310 

• • • » 



(9,250) 

(1,750) 


10100 


17.660 



arnings (loss) per common share 
Operations 
Extraordinary items 
Early retirement of debt 
Earthquake loss 
Changes in accounting 
Income taxes 

Capitalization of inventory costs 


$ (2.55) $ 

.70 $ 

° (.37) $ 

.34 $ 

.33 

(.49) 

(.44) 

(.66) 

(.42) 

(.08) 


$ (3.04) l 


.26 $ (1.03) 


.70 



.47 



.72 R 


See accompanying Summary of Significant Accounting Policies and Financial Review. 
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CARTER HAWLEY HALE STORES, INC, 


Consolidated Balance Sheet 


(In thousands) 


February 2, 1991 


Assets 


Current assets 
Cash r - 

Restricted cash deposits 
Accounts receivable, net 
Merchandise inventories 
Other current assets 


l 33,131 
45,437 
699,961 
355,449 
20,086 
1,154,064 


• • • " * • •* • * 

Property and equipment, net 

Other assets 


511,690 
89,667 



•.. • •* 


Liabilities and Shareholders’ Equity 


w - • • ■ ■» , • • • « •• ■ « 

' Current liabilities 

Notes payable and current installments 

Accounts payable 

Accrued liabilities 

Current income taxes 

Deferred income taxes 


V—*•' 


2,890 

29,961 

133,654 

9,477 


175,982 


Liabilities to be subject to settlement under 
reorganization proceedings 


598,650 


Receivables based financing 
Other long-term debt 
Capital lease obligations 

Other liabilities 
Deferred income taxes 


633,798 

453,174 

62,116 

82,503 

21,825 


• * • * % 

Shareholders’ Equity 
Common stock, $.01 
Other paid-in capital 

Accumulated deficit 


par value 


303 

643,252 

916.182' 

'272,627’ 


* % 


1.755,421 


‘ 23 X 1 
■/’* • 

/ 

* _ 


i • ’ . 


'V- , . 

,.i.v ; : /..i .i 


*. » • »■» * * ' •* V 




I.** v % V -r 1 - 9 ’ 

.. - ' • i * • . 

• fft. *• - • I x 

♦. %S •• . " % • " 


August 4, 1990 


14,221 


745,883 
550,433 
26,681 
1,337,218 


596,324 
111,652 


2.045,194 


43,721 
317,549 
125,573 
6,662 
" 299 
493,804 


i • ■. 


678,646 

872,687 

67,110 

96,877 

29,890 


298 

638,210 

832,328 ) 

[193,820) 


045,194 


. • . • # 

• . • » • • 

4 * * 

accompanying Summary of Significant Accounting Policies and Financial Review. 
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CARTER HAWLEY HALE STORES, INC. 

Consolidated Statement of Cash Flows 

Twenty-Six Twenty-Seven 
Weeks Ended Weeks Ended 


t 


<?• - • 


X • 


J . 


(In thousands) 


February 2, 
1991 


February 3, 
1990 

(Unaudited) 


1 . £ 


Year Ended 


August 4, July 29, 
1990 1989 

(53 weeks) (52 weeks) 


July 30, 
1988 
(52 weeks) 






O 




Operating activities 

• 

• • • • • 

’ 1 . 


• • _ 

4 % 

: . • ' ' \ > * 

• • M ft . • 

Earnings (loss) from operations 

Adjustments to reconcile earnings 
(loss) from operations to net 

$ (73,540) 

$ 16,660 

% (9,470) 

• • _ 

$ 7,420 

• • % 

• • * % • 

• \ * 

% • * . • • 

$ 9,310 

.}••• M2 
. ... .... 

t | , • * 

to 

operating cash flows 

• . • 


• « • 9 4 m 

• • . . . 

. . . 

• • • 

mm • •# ft • • 

• ••• 1 * t * 4 

Depreciation and amortization - 
Earthquake costs 

Gain on sale of Thalhimers ; 

Gains on asset sales 

' 21,836 

(30,000) 

27,603 

50,995 

(27,500) 

(7.298) 

52,956 

; • . t r 

51,829 

1 i .. • • : .1 ' 

• i 

(30,000) 

Deferred Income taxes . . 

Change in operating assets and 
liabilities, net of effect of 
sale of Thalhimers 
, . ... Restricted cash deposits 

- (19,091) 

(45,437) 


(514) 

• • * /• • 

• • • 4 9 

9 ft 

(2,947) 

i * * • • % 

• % • 

(22,900) 

•* • • • • ft 

* • 4 • . • 

Accounts receivable, net 

(81,843) 

(146,843) 

8,272 

(272,479) 

72,993 

Merchandise inventories 

94,300 

21,826 

12,081 

(25,858) 

(103.7901 

Accounts payable and accrued 

liabilities ' 

Receivables securitization .. 

. deposits 

29,452 

J 

(67,736) 

; (10,345) \ 

(28,452) 

(15,472) 

.(12,920), 

(10,134) 

40,149 

: v - Other, net 

Net cash provided (used) by operating / 

2.882 

' | •• • 

• • • • • 

0 » 9 ••*••• • 

(16,1571 - 

(18.5291 

(12.2701 

8.279 

v'-; activities 

• • • • • • • W # %•* • • • 1 • • 

Investing activities 

(101.4411 

(174.9921 

(35.8871 

(276.2321 

ft i • • 

• • • J 

25.870 

Proceeds from sale of Thalhimers 

317,000 

• 


* • • • i # 

• • • • • • 

• • 

• ' • • • 

• % * • • *ft 

• i * ■ * 

Purchases of property and equipment 

Proceeds from asset sales, net of effect 

(37,989) 

(28,219) _ 

• • 

^63,220) ‘ 

(75,849) 

(80,205) 

of sale of Thalhimers 

619 

* \ 

5.747 

4,892 

34.199 

Net cash provided (used) by investing • 

activities 

• 

Financing activities 

Increase (decrease) in receivables 

279.630 

• 

(28.2191 

(77,473) 

(70.9571 

• 1 * ft * ' 

0 

& 

f 

• • * • ft * 

(46.0061 

0 9 ■ ' • 

based financing :^r. 

(44,848) 

135,360 

26,214 

301,432 : 

202,000 

Other issuances of long-term debt 

20,000 

37,182 

87,215 

798,630 

Increase (decrease) in notes payable. 

(40,000) 

40,000 

(27,000) 

(510,000) 

Retirements of long-term debt • \ 

and capital lease obligations 

Costs relating to early retirements 

(71,665) 

' (6,162) 

(53,904) 

(13,755) 

(115,054) 

of long-term debt, net of items 

not requiring cash outlay 

(5,113) 

• 


(974) 

(1,750) 

Issuances of common stock 
h Restructuring dividend 

Preferred stock dividend 

2,347 

44,697 

50,562 

3,155 

• 

4,587 

(346,464) 

(2.0551 

Net cash provided (used) by financing activities 

(159.2791 

193.895 

100.054 

350.073 

29.894 

Net increase (decrease) in cash 

18,910 

(9,316) 

(13,306) 

2,884 

9,758 

Cash at the beginning of the period 

14.221 

27.527 

27.527 

24.643 

14.885 


Cash at the end of the period 


$ 33,131 


$ 18,211 



See accompanying Summary of Significant Accounting Policies and Financial Review. 


$ 27.527 


24,643 
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CARTER HAWLEY HALE STORES. INC. 


• ••••*• • • . • • . • &• •••• 

Consolidated Statement of Common Stock and Other Shareholders’ Equity 


(In thousands) 

Balance, August 1, 1987 
Net earnings 

Cash dividends on redeemable preferred 
;stock . ;• / 

! Restructuring dividend r ■ * 

Change in common stock par value 
Conversion of redeemable preferred stock 
■ to common and preferred stock of The 
Nelman Marcus Group -l, 

Distribution of net assets of The 
Nelman Marcus Group 
Net Issuances of common stock under the 
stock incentive plan 
Stock incentive plan contra* 

Exercise of stock options and other 
stock conversions 


Balance, July 30, 1988 
Net earnings 

Stock Incentive plan contra* 
Exercise of stock options and other 
stock issuances 


Balance, July 29, 1989 

- Net loss> V.*. 

Issuance of common stock , 
Issuances of common stock to profit 
sharing plan v 

Net cancellations of common stock 
under the stock incentive plan 
Stock incentive plan contra* 

Exercise of stock options 
Recognition of additional minimum 

• pension liability ■ 

• * • • • • • 

• .# t • •••••• . 

Balance, August 4, 1990 
Net Loss 

Issuances of common stock to profit 
sharing plan 

r Not cancellations of common stock 
under the stock incentive plan 

; Stock incentive plan contra * 
Adjustment to additional minimum 
pension liability 

Balance, February 2, 1991 


* • • 


Common Stock 


Shares Par Value 


Other 


• i . - V 


. . I 


1,827 


398 


22,592 




468 


23,060 

_ * • • • 

. 3,450. 

s 

3,223 

• % • ■ • • 

• •• * * • • 

(184) 

299 


-“ T .^ 1 

29,848 


679 


(158) 


30.369 


• 5 


(101,633) 


18 


226 


230 

34 

32 


( 2 ) 


298 


( 2 ) 


303 


Capital 


20,367 $ 101,837 $ 174,404 


101,633 


298,987 


24,620 

(22,869) 

i 

/ % * ■ i • % •* 

4.574 

581,349 

2,042 

*. • % •% 

3,058 

586,449 

25,418 

23,242 

■ M * • « • • * % • * 

; (3,249) 
4,498 
1,852 


638,210 

• • $ 

* ri •• • • \ ! 

2,400 

■ (2,171) 
4,813 


643.252 


Accumulated 

Deficit - 

- ♦ 

•• ••* •••«••*• . • 

$(130,469) 

17,660 

H (2,055) 
(346,464) 

v. 




•\ % • * V t 


(350,438) 

/ :• •• * % * * • » • ». «• 7 


(811,766) 
V. 13,470 


. .4 


; =0 


(798,296) 

(25,970) 

; ■ ,jV 

'■:!yV \ 

' ■' \.*,r 


• • • * » * 



(832,328) 

(87,610) 


■ •• • 


3.756 



* m • • • ^ 

Other Paid-in Capital is net of notes receivable and unamortized costs relating to the Company’s 
stock incentive plan (see Employee Stock Incentive Plans section of the Financial Review). 

• « • . .. • • • . * *• • ... l • • 4 • 

* . * . * . • - , .* : t * s • . • 

See accompanying Summary of Significant Accounting Policies and Financial Review. 
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SECURITIES AND EXCHANGE COMMISSION 

Washington, D.C. 20549 

form 10-K 

• •••••••• • • • • • • • • •• •• • • • • • • • •• • •••••• •• • • ••••••• •• • • • • • • • • •• ••••• • • • •• •• ••• 

Transition Report Pursuant to Section ! 3 or 15(d) 

. » it*. , r '4;nr Cvrhannfi Act OX 19^4 


Transition Period From August 5, 1990 


Commission File Number 1TJ765 


CARTER HAWLEY HALE STORES, INC 


• '« « ••• • • • • • • 




Delaware 

(State or other jurisdiction of 
incorporation or organization) 

444 South Flower Street 
Los Angeles, California 
(Address of principal executive offices) 


94-0457907 
0.R.S. Employer 
Identification No.) 


90071 
(Zip Code) 


Registrant's Telephone Number, including Area Code: (213) 62WJ150 
Securities Registered pursuant to Section 12(b) of the Act: 


Title of Class 
Common Stock 

Preferred Stock Purchase Rights 


Name of Each Exchange 
on Which Registered 


New York Stock Exchange 
Pacific Stock Exchange 
London Stock Exchange 


Aggregate market value of common stock held by non-affiliates of the registrant as of 
April 15, 1991: $63,055,797. 

Number of shares of common stock outstanding as of April 15, 1991: 30,368,490. 





























PART 1 


ITEM I. BUSINESS 

• * i . • •• . • * • • 

• • V * • • • * * • _ • • * • • 9 m • ■ • 

GENERAL . . 

Carter Hawley Hale Stores, Inc. (the "Company'), organized in 1896, is a Delaware corporation with 
executive offices at 444 South Flower Street, Los Angeles, California 90071. The Company’s telephone 
number is (213) 620-0150. 

The Company is one of the largest department store retailers in the United States, operating 89 
department stores with an aggregate of 16,590,500 square feet of gross store space under the names: 
The Broadway-Southern California, The Broadway-Southwest, Emporium, and Weinstocks. : 

• • ••• •• •**••• • •• • m % • • 0 •••• * • * * • ' • •••#• 

• • * - *• • * . . - • . • V . 

On December 14, 1990, the Company completed the sale of Thalhimer Brothers, Inc. ("Thalhimers"), 
formerly a wholly owned subsidiary, for $317.0 million. As a result of the sale, Thalhimers has been 
excluded from the business description of the Company. On April 22,1991, the Company announced 
a plan to consolidate the administrative functions of its two Northern California divisions, Emporium and 
Weinstocks. The consolidation is expected to be completed by August 1991. 

The Company generates approximately 90 percent of its sales in stores throughout the state of 
.California. The remainder of the Company's stores are located In other Western states. The stores, 
which are located primarily in shopping centers, feature goods in the medium-price range and 
emphasize a high standard of quality. The stores sell a wide range of merchandise, , emphasizing 
apparel and including accessories, home furnishings, electronics and, in most cases, furniture. 

Chapter 11 Reorganization 

it * • • ••••• •• • • • • • i i • 

. •• ••• • ••• •• ■ i it 

• i * . • * * • • _ • _ • 

General . On February 11, 1991 (the "Petition Date"), the Company filed a voluntary petition for relief 
(the "Filing") under chapter 11 ("Chapter 11") of title 11 of the United States Code (the "Bankruptcy 
Code") in the United States Bankruptcy Court for the Central District of California (the "Bankruptcy 
Court"), seeking to reorganize under Chapter 11. In Chapter 11, the Company will continue to manage 
its affairs and operate its business as debtor in possession while it develops a reorganization plan that 
will restructure the Company and allow its emergence from Chapter 11. As debtor in possession in 
Chapter 11, the Company may not engage in transactions outside of the ordinary course of business 
without approval, after notice and hearing, of the Bankruptcy Court. The Official Unsecured Creditors’ 
Committee, appointed by the United States Trustee on February 20, 1991 (the "Unsecured Creditors’ 
Committee"), has been reviewing and making recommendations to the Bankruptcy Court with respect 

to any proposed business transactions that are out of the ordinary course of the Company’s business. 

» • * 

• * i 

• • • • * 

• • • ' s , • , 

• * • • * - ^ ** *• 

• • 4 4 ^ • 

Generally, a reorganization plan must be confirmed by the Bankruptcy Court and submitted to a vote 
of the Company’s creditors and stockholders for their approval. The Company has the exclusive right 
to propose a plan of reorganization for the first 120 days of its Chapter 11 proceedings. That time 
period may be extended by the Bankruptcy Court. The Company has filed a motion with the 
Bankruptcy Court to extend the exclusivity period through March 31, 1992. By operation of law, the 
Company’s Chapter 11 filing operates as an automatic stay, among other things, of any act to collect, 
assess, or recover a claim, including a secured claim, that arose before the commencement of the 
Chapter 11 proceedings. If the Bankruptcy Court does not lift the automatic stay to permit an entity 
to collect, assess, or recover on its claim, that claim will be resolved as part of the Company’s 
reorganization plan. Additional liabilities subject to similar resolution in the Company’s reorganization 
plan may arise subsequent to the Petition Date as a result of, among other things, the Company’s 
rejection of executory contracts, including real property leases, pursuant to the relevant provisions of 
the Bankruptcy Code. In light of the Filing, a review of all Company operations, including the amount 
of any such additional liabilities, is currently underway. 























•••••* • • • . * ■ 

Sianificant Postpetition Events. Since the Petition Date, the Company has sought and obtained 
numerous orders from the Bankruptcy Court intended to stabilize its business. ' n “^ t ^|° n a 9 s ° ^ 

operated S to the FiHng^i) approving a $250.0 million postpetition, unsecured revolving credit 

facility providing for working capital loans and letters of credit S 

fully described below in this Item at -Postpetition Financing “forking Capital Facility, at ( item 7 
MANAGEMENT'S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULT^ OF 
OPERATONS' and arn-EM 8 FINANCIAL STATEMENTS AND SUPPLEMENTARY DATA'; (ill) approving 
S5555A*SoMillion account, recat.abl..ac«% „hacRocat.abt.s F^.^mor, 
fi iii\/ : -desorbed = below in this Item at -Postpetition Financing - Receivables Fac| lity, ; ITEM 
MA^JArPMPtMT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF., 
SE L a? S a SnJnSiAL STATEMENTS AND SUPPLEMENTAHY DATAV « 
authorizing the Company to assume its contract with Associated Merchandising Corporation (AMC), 
asmore fullydescribed in this Item at 'Private Label and Group Purchasing Program ; (v) authorizing 
the Company to consolidate the administrative functions of its two Northern California divisions, 
Emporium and Weinstocks; (vi) authorizing the Company to honor certain prepetition customer claims 

salaries of its active employees; (viii) authorizing the Company to enter into a uniform stipulation 

resolving reclamation claims of the Company's vendors; (^authorizing'' he Cor "P a "y '“g™ a n d $ M 
million contribution to its qualified pension plan for the plan year ending June 30, . 1990, andjx) 
authorizing the Company to consolidate its accounts payable and credit card operations in a newly 

leased facility in Tempe, Arizona. ■:.? iY 'V '""-Y ' w y " . \ 

• ; • * * • ^ .•••.*. • . •* . : 'r ’ * • • • •• ’ * % • • • .. I im % . ' 

For additional information related to the Company's Chapter 11 proceedings, see ‘ITEM 3. LEGAL 
PROCEEDINGS.- For additional information on the financial impact of Chapter.IT on the operations 
of the Company’s business, see ’ITEM 7. MANAGEMENT'S DISCUSSION AND A ^ ALY 
FINANCIAL CONDITION AND RESULTS OF OPERATIONS' and the Reorganization and Basis o 
Reporting section of Summary of Significant Accounting Policies to the Consolidated Financial 

Statements. (i yy ; - Y -V; ' 

In accordance with the Bankruptcy Code, the Company can unilaterally reject executory contracts, 
including real property leases. Any such rejection may give rise to a prepetition unsecured claim for 
breach of contract. In connection with the Company’s Chapter 11 proceedings, a review is g 
undertaken of all the Company’s obligations under its executory contracts, in ^^ g 
leases. For additional information related to the Company’s properties, see this Item at COMPANY 

OPERATIONS.' 

•• , •«••••• * # 

Pnctnntition Financing. On April 8, 1991, the Bankruptcy Court granted final approval of an $800.0 
million aggregate amount debtor in possession financing package that consist of the Working Capital 
Facility and the Receivables Facility. Each of these facilities is described below. . 

• • • • . • . •*•! 4 * • • # * « • 1 • * * • 
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Working Capital Facility. On February 13, 1991, the Bankruptcy Court entered an order approving 
among 9 other documents, the Revolving Credit Agreement (the 'Postpetition Credit Agreement), dated 
as of February 11 1991, among the Company, Chemical Bank, as administrative agent (Che ), 
and a syndkmte of financial institutions from time to time party thereto (collectively the -Postpetition 
Lenders-) that established, with such other documents, the Working Capital Facility. This order limited 
the Company’s borrowings thereunder to $150.0 million; a subsequent order was entered on February 
28 1991 authorizing the Company to borrow up to the entire $250.0 million amount available under 
Working Capital Facility (the -Total Commitment-). Borrowings under the Working Capital Facihty^may 
be used by P the Company to finance general working capital requirements including purchases of 

inventory and other expenditures permitted thereunder. 

















r 



Under the Postpetition Credit Agreement, the Postpetition Lenders agreed to make revolving loans to, 
and to issue letters of credit for, the account of the Company in an aggregate principal amount not to 
exceed at any time the lesser of the Borrowing Base (as defined in the Postpetition Credit Agreement) 


and the Total Commitment. The obligations of the 


Company under the Postpetition Credit Agreement 


are an allowed administrative expense claim under Section 364(c)(1) of the Bankruptcy Code in the 


Company’s Chapter 11 proceedings, with a priority over most administrative expenses of the kind 


specified in Sections 503(b) and 507(b) of the Bankruptcy Code. The Total Commitment includes both 
direct advances and letters of credit, with a $60.0 million sublimit for documentary letters of credit, and 


a $60.0 million sublimit for standby letters of credit. 


The Postpetition Credit Agreement provides that interest upon advances made pursuant thereto will 
accrue at the rate of 1.5 percent per annum in excess of Chemical’s Alternate Base Rate (as defined 
in the Postpetition Credit Agreement), payable quarterly in arrears. The Alternate Base Rate is equal 
to the rate per annum equal to the greatest from time to time of (x) the Prime Rate, (y) the Base CD 
Rate plus 1 percent and (z) the Federal Funds Effective Rate (as each such capitalized term is defined 
in the Postpetition Credit Agreement) plus 0.5 percent. The Postpetition Credit Agreement also provides 
that in the event of a default in the payment of any amount due thereunder, the interest rate on such 
defaulted amount shall be 3.5 percent per annum in excess of the Alternate Base Rate, payable on 
demand.' \ 


The Postpetition Credit Agreement imposes limitations on the Company with respect to, among other 
things, (i) subject to certain exceptions, the creation or incurrence of liens, (ii) consolidations, mergers, 
and, subject to certain exceptions, sales of assets, (iii) the incurrence of guarantees or other contingent 
obligations, (iv) the making of capital expenditures in excess of specified levels, (v) subject to certain 
exceptions, the creation or incurrence of any indebtedness for borrowed money or the payment of 
principal of or interest on any prepetition indebtedness; (vi) entering into any material amendments to 
the Receivables Facility (as described below); (vii) Inventory (as defined in the Postpetition Credit 
Agreement) falling below certain amounts and (viii) incurring or permitting any claim that is pari passu 
or senior to the indebtedness of the Postpetition Lenders, subject to certain exceptions (as defined in 
the Postpetition Credit Agreement). The Postpetition Credit Agreement also requires the Company 
not to accept payment under its credit cards during the continuance of a payment default under the 
Postpetition Credit Agreement, upon the continuance of any other event of default thereunder for six 
weeks or longer, and upon the occurrence of certain other events under the Receivables Facility. 

•• • • • •• • • • • • , < » • • •• l ••• • , , , * | • 
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The Postpetition Credit Agreement includes a commitment fee of 0.5 percent on the unused portion of 
the Working Capital Facility, and certain other fees. The Postpetition Credit Agreement expires on the 
earlier of February 26, 1993, the day of the effectiveness of a Reorganization Plan (as defined in the 
Postpetition Credit Agreement) and the date of the substantial consummation of the Reorganization 
Plan. The February 28, 1991 order of the Bankruptcy Court approving the Working Capital Facility has 
been appealed by a party-in-interest. There can be no assurance that the Company will be successful ‘ 
in defending against the appeal. Nor can there be any assurance about what, if any, effect reversal 
of such’order on appeal would have on the Company’s liquidity and capital resources. 

Receivables Facility. Through April 8,11991, the Company funded its credit card receivables through 
a credit card receivables securitization facility (the “Credit Card Facility*). This financing was obtained 
through CHH Commercial Paper, Inc., an unaffiliated, special purpose corporation, which acquired an 
interest in the Company’s credit card receivables from CHH Receivables, Inc., a wholly owned subsidiary 
of the Company, through the issuance of commercial paper. CHH Receivables, Inc., is not a party to 
the Filing. At February 2, 1991, the accounts of CHH Receivables, Inc., included in the Consolidated 
Balance Sheet, consisted principally of accounts receivable of $667.5 million and receivables based 
financing of $633.8 million. 


















Y 


*> 7 ^+**+++-»****** 


•*-. ? .'jr.:- < ( 




V . H1C 








On April 8, 1991, the Bankruptcy Court approved the Receivables Facility, an interim postpetition 
receivables facility that replaced the Credit Card Facility. Under the Receivables Facility, the Company 
transferred its receivables to Camelback Funding Corp. ('Camelback') pursuant to a Transfer and 
Administration Agreement, dated as of March 27, 1991, between the Company and Camelback. 
Camelback is an entity unaffiliated with the Company. To pay for the receivables, Camelback entered 
into a Credit Agreement (the 'Receivables Credit Agreement'), dated as of March 27, 1991, among 
Camelback, Chemical Bank and various other lenders named therein (the 'Receivables Lenders'). 
Pursuant to the Receivables Credit Agreement, the Receivables Lenders will allow Camelback to borrow 
up to $550.0 million as long as there are outstanding receivables to support such borrowings. The 
Receivables Lenders have a perfected security interest in the receivables. Camelback pays for the 
receivables it receives from the Company through (i) funds it obtains from borrowings under the 
Receivables Credit Agreement and (ii) an increase in an interest owned by the Company representing 
the difference between (a) the outstanding receivables transferred to the Company and the (b) 
outstanding borrowings from the Receivables Lenders. 


Under the order approving the Receivables Facility, the Bankruptcy Court found that the transfer of the 
receivables by the Company to Camelback was an arms length sale of the receivables to Camelback. 
The order also stated that the Receivables Lenders have a perfected security interest in the 
receivables. The order approving the Receivables Facility has been appealed by a party-in-interest. 
There can be no assurance that the Company will be successful in defending against the appeal. Nor 
can there be any assurance about what, if any, effect reversal of such order on appeal would have on 
the Company’s liquidity and capital resources. 
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Competition 
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The retail department store business is highly competitive with respect to both the purchase and sale 
of merchandise and the acquisition of desirable store locations. Each store competes with simiiar 
department stores and with numerous other types of local retail outlets selling apparel and accessories, 
electronics, furniture, and home furnishings. Many factors enter into the competition for consumers’ 
patronage, including service, price, quality, style, product mix, convenience, and credit availability. Each 
of the Company’s stores has at least one department store competitor nearby. 


The Company emphasizes customer service to create a more personal relationship between the 
customer and sales associate. Appropriate hiring practices, dress codes, and selling standards have 
been implemented to achieve these aims. Other programs designed to improve customer satisfaction 
include the installation of laser scanners on most point-of-sale terminals to shorten checkout times and 
advanced inventory systems to improve store in-stock positions. The Company’s credit programs are 
competitive with other leading stores with which the Company competes for business. Credit terms 
provide for competitive minimum monthly payments and extended payment programs for big ticket 
merchandise. 


_* • 

Change in Fiscal Year 


Effective as of February 2, 1991, the Company changed its fiscal year end from the Saturday closest 
to July 31 to the Saturday closest to January 31. The first fiscal period to conclude after the change 
comprises the twenty-six week period ended February 2, 1991 (the 'Current Period"). The change 
makes the Company’s fiscal year end comparable with that of other major retailers, more accurately 
reflects the natural cycle of the Company’s business arid provides a basis for monitoring the Company’s 
operating performance during its Chapter 11 proceedings. 
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Private Label and Group Purchasing Program 


Group purchasing programs are administered for the benefit of its members, including the Company 
and other retailers, by AMC, an independent retail consulting, marketing, and merchandising 
organization. As a member of AMC, the Company has access to the organizations integrated 
worldwide network of buying offices, domestic market coverage, and research capabilities. Substantially 
all of the Company’s 1 domestic and foreign private label merchandise is also purchased through 
programs offered by AMC. While all of the Company’s foreign purchasing is conducted through AMC, 
all of its domestic non-private label buying is conducted by Company personnel. The Bankruptcy Court 
has approved the assumption of the AMC contract, thereby permitting the Company to continue using 

the services offered by AMC. * - - 


Trademarks 


The service marks The Broadway," 'Broadway-Southwest," The Emporium," "Emporium Capwell" and 
"Weinstocks" (collectively, the "Marks") have been registered with the United States Patent and 
Trademark Office. The Company also has rights to several other marks. Except with respect to the 
Marks as applied to the retail merchandising of goods and services, the Company believes that patents, 
licenses, trademarks and service marks are not material to its business. 


Seasonality 






The department store business is seasonal in nature with a high proportion of sales and earnings 
generated in November and December. Working capital requirements fluctuate during the year, 
increasing prior to the holiday season when the Company must carry significantly higher inventory 


levels. 







Employees 


The Company employs approximately 24,000 people on a full or part-time basis, subject to seasonal 
increases during the holiday season. The Company has union contracts covering approximately 3 
percent of the employees of the Company, primarily in two Emporium stores located in San Francisco. 
The Company considers its relations with its union and non-union employees to be good. ; 


Capital Expansion 
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The Broadway-Southern California division opened a 143,000 square foot store in the Paseo Nuevo 
shopping center in Santa Barbara on August 17, 1990. In addition, on February 22,>,1991, The 
Broadway-Southwest opened a 183,500 square foot store in Paradise Valley, a suburb-Of Phoenix, 
Arizona. In light of the Filing, the Company has reduced its capital expenditure programs significantly. 
Although the Company’s postpetition debtor in possession Working Capital Facility and Receivables 
Facility restrict the Company’s ability to make capital expenditures, it is anticipated that capital 
expenditures will approximate $35 million during fiscal year ended February 1, 1992. As a result of the 
Filing, some or all of these expenditures may require Bankruptcy Court approval. 

In developing new properties, many of the Company's plans are affected by laws relating to a variety 
of environmental concerns and are now also subject to Bankruptcy Court approval. . Although existing 
and proposed environmental regulations do not in most cases directly regulate the Company s activities, 
they could affect transportation systems, land use decisions, and construction of public and private 
facilities, all of which are relevant to the Company’s expansion programs. 




















Additional Information 

United States government. 
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COMPANY OPERATIONS 
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Exceot as noted the following operational data does not reflect the potential effects of the Company’s 

If**! 

analysis. 

The Broadway-Southern California 

• • • •*•!, * • • • i 

sr 43 sms 

market position by providing customers with personal service and merchandise assortments 

both fashionable and value oriented. 

Since 1986 The Broadway-Southern California has opened three stores, the most recentof which was 

• •• • • * • * * i • . * i \ ' I 

nast five* vears. 
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Properties - 
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The location, year of opening, approximate gross square footage, and initial lease or current renewal 
option expiration date (or a notation that a store is owned by the Company) for each of The Broadway- 
Southern California stores are set forth below, v 


Name 

■ . • . # r * .!*•**• 

. • * • a * * * *»a •• a** * t • • • • 

Baldwin Hills-.".-.. 

Panorama City ............ 

Anaheim Plaza. 

Los Altos Center. 

Del Amo .. . . . .. 

Whitwood Mall. 

Grossmont Shopping Center . . 
West Covina Fashion Plaza ... 

Chula Vista Center .. 

Buena Ventura Plaza. 

Topanga Plaza .. 

Century City ... . . .. 

Stonewood Shopping Center . . 

Huntington Center . 

Inland Center .... . . .. 

Valley Plaza .. 

Fashion Island ............ 

Montclair Plaza . 

Fashion Valley .... 

Tyler Mall .. 

Mall of Orange . 

Cerritos Center. ........... 

Northrldge Fashion Center . . . . 

Plaza ... 

Carson .... 

Puento Hills .. 

Santa Anita .. 

Laguna Hills . 

Fox Hills. 

Glendale Galleria . ... 

Hawthorne Plaza .......... 

Sherman Oaks Fashion Square 

La Jolla. 

The Oaks . 

Brea. 

Plaza Camlno Real. 

Pasadena Plaza. 

Santa Monica Place . 

La Clenega. 

Horton Plaza. 

North County Fair.. . . 

South Coast Plaza. 

Paseo Nuevo . 


Location 

# t • • • • • • • * • • • • « 

(jYoar 

Opened 

*■. .. ... 

Approximate 

Gross 

Square 

Footaqo 

• % _ • . 

Lease... 
Expiration i 
Dated) 

Los Angeles 

1947 

, • • * • • • 9 

'213,500 

• • • 

Owned/2042{2) 

Panorama City 

1955 

217,000 

Owned 

Anaheim 

1955 

221,000 

2007 -V\ 

Long Beach 

1956 

147,000 

Owned 

Torrance ' • 

1959 

220,500 

Owned 

Whittier 

1961 

141,000 

2006 

La Mesa 

1961 

158,000 

2015 

West Covina 

1962 

142,000 

Owned ' 

Chula Vista 

1962 

206,000 

Owned-- 

Ventura 

1963 

157,500 

1994 

Canoga Park 

, 1964 

f* 170,000 

Owned 

Los Angeles 

1964 

234,000 

1995 

Downey 

1965 

'160,000 . 

Owned/2051 (2) 

Huntington Beach 

1965 

160,000 

1996- 

San Bernardino 

_- - - . 

1966 i 

a 150,000 

Owned 

Bakersfield 

,1967 , 

. -150,000 

1998 

Newport Beach 

1967 

170,500 

Ownod/2003(2) 

Montclair 

1968- * 

•■150,500 

Owned 

San Diego 

1969 

183,000 

Owned/2005(2) 

Riverside 

• • • • 

1970 .. 

163,000 

. 2001 

Orange 

1971 : " 

165,500 

Owned/2007(2) 

Cerritos . . 

1971 

= 183,000 

2002 • . : 

Northrldge 

1971 

183,000 

2002 

Los Angeles 

1973 

262,000 

2010 

Carson 

1973 

161,500 

2004 

City of Industry 

1974 

161,500 

2004 

Arcadia 

1974 

• 197,500 

2009 /:•, 

Laguna Hills 

1975 

165,000 

2006/2014(3) 

Culver City 

1975 

197,000 

2005 

Glendale 

1976 

191,000 

Owned/2031 (2) 

Hawthorne 

1977 

164,000 

2007 

Sherman Oaks 

1977 

107,500 

Owned 

San Diego 

1977 

159,500 

Owned 

Thousand Oaks 

1978 

162,000 

Owned 

Brea 

1970 

154,500 

2008 

Carlsbad 

1979 

155,500 

2011 

Pasadena 

1980 

158,500 

2010 

Santa Monica 

1980 

154,000 

2012 : 

Los Angeles 

1982 

162,500 

-2017 

San Diego 

1985 

135,000 

, 2020 

Escondido 

1986 

151,500 

Own ed/2022(2) 

Costa Mesa 

1986 

206,500 

2021 

Santa Barbara 

1990 

143,000 

Owned/2064(2) 


In addition, The Broadway-Southern California operates one distribution facility and two clearance 
centers in Southern California. 


(1) Initial lease or current renewal option expiration date. 

(2) Owned building subject to ground lease expiring during the year indicated. 

(3) Building and ground lease expiration dates, respectively. 
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The Broadway-Southwest 


The Broadway-Southwest, headquartered in Phoenix, Arizona, operates 12 department stores located 
in Arizona, Colorado, Nevada, and New Mexico. In February 1991, a new store was opened in Paradise 
Valley, a suburb of Phoenix, Arizona. During the past five years, two Broadway-Southwest stores 
(including the Paradise Valley store) were opened and two stores, located in Colorado, were sold. 


Properties 


The location, year of opening, approximate gross square footage, and initial lease or current renewal 
option expiration date (or a notation that a store is owned by the Company) for each of The 
Broadway-Southwest stores are set forth below. 
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• • • • ft 

• #• ft *•••• • 

Year 

Approximate 

Gross 

Square 

% 

• • • 

Lease A 

Name 

Location 

Opened 

Footaae 

Expiration Dated) 

Christown . . . . .. . . 

• * * * * • ft 

Phoenix, Arizona 

1962 

153,000 

Owned/2025(2) 

Boulevard ........ 

■ *•#• • • • • • • mm • 

Las Vegas, Nevada 

1966 

151,500 

Owned/2062(2) 

Biltmore Fashion 

Park ; .... . . ... 

• • •• • . • % • • • • •• • * • * • *. *. • • 

Phoenix, Arizona 

1968 

152,500 

• • • • • % . 

* • ft • _ 

Owned/2000(2) 

Los Arcos .^ 

Scottsdale, Arizona 

1969 

165,500 

: Owned 

Metrocenter 

Phoenix, Arizona : •; 

1973 

* * % 

161,000 

2005 

* * • * 

Park Mall . ; 

Tucson, Arizona 

1974 

161,500 

2005 

Coronado Center,. . . 

Albuquerque, New Mexico 

1976 

162,500 

2006 

Meadows -. . . . . . 

Las Vegas, Nevada , 

1978 

158,000 

2008. 

• . . • * *. • ... 

Fiesta Mall . . . . . . v 

Mesa, Arizona 

1979 

206,500 A • 

2010 ^ 

Tucson Mall .... ... 

• * * * • ^ 

Tucson, Arizona 

1982 

137,500 

Owned/2017(2) 

Westminster .. . 

Westminster, Colorado 

1986 

135,000 

Owned 

Paradise Valley . . . . 

Paradise Valley, Arizona 

1991 

183,500 

Owned 



In addition, The Broadway-Southwest operates one distribution facility and a clearance center, which 
is located in Phoenix, Arizona. In connection with the Filing, the Company has obtained a Bankruptcy 
Court order approving the rejection of the lease relating to this clearance center which will be closed 
during 1991. 


(1) Initial lease or current renewal option expiration date. 

(2) Owned building subject to ground lease expiring during the year indicated. 























Emporium 






Emporium, headquartered in San Francisco, California, operates 22 department stores located 
predominantly in major shopping centers in the San Francisco Bay Area. During the past five years, 
one Emporium store was opened, replacing an older store that was converted into a clearance center. 


Properties 

• • . . • _ _ • _ _ * _ . . . . « . 

The location, year of opening, approximate gross square footage, and initial lease or current renewal 
option expiration date (or a notation that a store is owned by the Company) for each of the Emporium 
stores are set forth below. • V- ./*■' ■ ■■ ■ ' 

• • • • • • • • • • • » • ' ••••••* • 4 » • i • • . r 

W • • . - \ ••••*.• • . • • . • * — v, ♦ . . • ' 7 • • • . • ^ 1 '• ' .T; ' • • • - • # • ' • • • 

Approximate 

• N W ••((,>•• • »»••«•••« • •• «••••• *• •• * * •• •• •••• • ' * • • • * • ' • *•••%•■ 

Gross 


0 • • • • 

• • • % 

Name 

• * 0 0 s * 

Location 

Year 

Opened 

Square 

Footaqe 

Lease 

Expiration Dated) 

• * % * 

t * % ***** 

Downtown . . . . . . 


• - * ’ 

• • : • • • •• • 

....... San Francisco 

• 

1896 

610,000 

Owned 

Oakland ;.. . . . . 


. . Oakland 

' 1929 

: 500,000 

Owned • 

Stonestown 


...... San Francisco ■■■• 

1952 

287,000 

Owned % 

Walnut Creek 

• . 

• •> • • • • 

0mm 

* • ’ J ^ 1 _ 

. . . . ; Walnut Creek 

■ ! 1954 • 

187,000 

2005 

Stanford . . 

• 

• • 

* • • * 

. . . .'. Palo Alto 

1956 

231,000 

Owned/2004(2) 

Valley Fair ... . .. 

• • • • 0 • 


1957 

5 259,000 

/ , Owned .- 

El Cerrito . . . 



1957 

237,500 

Owned 

Hillsdale ....... 



1962 

220,500 

Owned/2012(2) 

Marin . 


. San Rafael 

1964 : 

268,500 

/: 2012 

Santa Rosa . 



1966 

• 

! 213,500 

2002 

Almaden .. . 

% • * • 

. San Jose 

1968 

216,500 

2015 

Mt. View ... 



1970 

207,000 

Owned/2018 

Northridge 



.1972 

179,000 

Owned/2071 

Tanforan . . . r . . . 


. San Bruno 

1972 

199,500 

2003 

Hilltop . 


. Richmond 

1976 

203,500 

2006 

Eastridge . 


. San Jose 

1978 

180,000 

2006 

Stoneridge. 



1980 

172,000 

2012 

Sun Valley. 


. Concord 

1981 

181,000 

2014 

Solano . 


. Fairfield 

1983 

150,000 

Owned 

Southland Mall . . . 



1983 

178,500 

2007 

Vallco. 



1984 

181,000 

Owned/2001 (2) 

Newpark. 



1987 

182,000 

Owned 


In addition, Emporium operates one distribution facility. The Emporium clearance center, operated in 
Fremont, California, was closed subsequent to the Current Period end after obtaining a Bankruptcy 
Court order approving the Company’s rejection of the related lease. 

• • * * • * ■.*••• f , • • 0 a • • 

• f • • • •• • , * 

(1) Initial lease or current renewal expiration date. 

(2) Owned building subject to ground lease expiring in the year indicated. 

• , • • % • H 
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Weinstocks 

• “ / . . . ...*.**.* . . * * # . # , . • •. . • 

Weinstocks, headquartered in Sacramento, California, operates 12 department stores in California, Utah, 
- and Nevada. Eight of its stores are located in the Sacramento and Central Valley region of California, 
three in the Sait Lake City, Utah area and one in Reno, Nevada. No stores were opened or closed in 

the past five years. 

• . . • . • • » . * * 

On April 22, 1991, the Company announced a plan to consolidate the administrative functions of its 
Emporium and Weinstocks divisions. The consolidation will involve the closing of Weinstocks’ 
distribution center in Sacramento and the combination of Weinstocks’ merchandising and administrative 
functions with Emporium. The consolidation, which has been approved by the Bankruptcy Court, is 
expected to be completed by August 1991. 










































Properties • - 

The location, year of opening, approximate gross square footage, and initial lease or current renewal 
option expiration date (or a notation that a store is owned by the Company) for each of the Weinstocks 
stores are set forth below. " > : 
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. Year 

Approximate 

Gross 

Square 

• • • * • • « 

• * * ./•••» 

, , , , __ j , < 

Lease - 

• * * 0 m * 

Name £ 

Location 

Opened 

.. Footaae 

Expiration Dated ) 

•• •» ••• • •• ••••••%♦ 

Country Club Plaza . .. ••• . . 

Sacramento, California 

1961 

162,500 

■ Owned 

Arden Fair.. '. . .... ... . . . 

4 • • • • • ^ 

Sacramento, California 

1961 

205,000 

Owned 

Stockton .. 

Stockton, California ~ 

1966 

130,500 

Owned/1997(2) 

Reno .. !;.. 

Reno, Nevada 

1967 

150,000 

; 1998 

Florin .. 

• • ' V , • 0 • 

Sacramento, California 

.1967 

150,000 

Owned. 

Fresno . V............. 

Fresno, California 

1970 

163,000 

2006 :; - 

Sunrise i.. . ....... 

Sacramento, California 

1972 

163,000 

2003 

Murray .% ... . . .. . . . . 

Murray, Utah 

• • . ,1974 

197,000 

2004 : 

Modesto ...... .. .. 

*- 

Modesto, California 

1977 

161,500 : 

2007 . 

Downtown Plaza. -....■ 

Sacramento, California 

1979 

205,500 \ 

l . 2011 

Salt Lake City.. . 

Sait Lake City, Utah 

1980 

147,000 

2015 • 

Ogden . 

Ogden, Utah 

; 1980 

100,000 , 

2010 


In addition, Weinstocks operates one distribution facility and a clearance center located in Sacramento, 
California. -v 

• •• ••• • • • i • • •• • • •• • * « * « • • • • •••• • • * ( 
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(1) Initial lease or current renewal option expiration date. >\ 

(2) Owned building subject to ground lease expiring in the year indicated. 


1987 RESTRUCTURING 


On August 26, 1987, the Company’s stockholders approved a plan of restructuring (the "1987 
Restructuring") in which the Company was reorganized into two separate companies.. The operations 
of the Company’s specialty store divisions, consisting of Bergdorf Goodman, Contempo Casuals and 
Neiman Marcus, were transferred to The Neiman Marcus Group, a Delaware corporation formed in 
1987. The Company continues to operate the department store divisions, consisting of The Broadway- 
Southern California, The Broadway-Southwest, Emporium, and Weinstocks, and until its sale in 
December 1990, continued to operate the Thalhimers department store subsidiary. 


All public holders of the Company’s common stock, par value $.01 per share (the "Common Stock"), 
including participants in the Company’s profit-sharing plan, retained their Common Stock and received 
$17 in cash and a share of common stock in The Neiman Marcus Group for each share of Common 
Stock held. The convertible preferred shares of the Company (held by General Cinema Corporation) 
were exchanged for shares in The Neiman Marcus Group. General Cinema Corporation received no 
cash or Common Stock in respect of its preferred shares. General Cinema did receive cash and 
common,stock of the Neiman Marcus Group for the Common Stock it previously held. Senior 
management of the Company received no cash or shares of stock of The Neiman Marcus Group in 
exchange for their existing holdings, except for shares held in the profit-sharing plan, but received 
instead additional shares of Common Stock. The 1987 Restructuring allowed certain stockholders, 
including participants in the profit-sharing plan, to elect what cash or securities they would hold after 
the effective time of the 1987 Restructuring, and incorporated a market formula designed to provide all 
stockholders with essentially equivalent value. See "ITEM 3. LEGAL PROCEEDINGS* for a discussion 

concerning a tax dispute between the Company and The Neiman Marcus Group relating to the 1987 
Restructuring. 
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EXTENSION OF CREDIT 


Customers can purchase the Company’s merchandise on credit in accordance with revolving credit 
account terms provided by the Company at all divisions. Revolving credit accounts are assessed a 
monthly finance charge on balances outstanding more than 30 days. All divisions offer customers 
short- and long-term revolving charge accounts. The specific terms of the charge account agreements 
vary among divisions. Short-term revolving charge account terms require customers to make minimum 
monthly payments generally equal to 10 percent of the balance with a minimum payment of $15. 
Long-term revolving charge account terms require a minimum monthly payment generally equal to five 
percent of the balance at the time of the last purchase with a minimum payment of $20. The Company 
considers its payment terms to be comparable with those of its competitors. 

For the period January 1985 through February 1991, credit sales accounted for an average of 
approximately 56 percent of total sales. Changes in the Company’s credit policy announced in July 
1988 lowered the required minimum monthly payment and made it easier to purchase big ticket items. 
As of February 2, 1991, short-term revolving charge accounts comprised approximately 82 percent and 
long-term revolving charge accounts comprised approximately 18 percent of total customer receivables. 
The following tables reflect selected credit operations data (Thalhimers’ data included in all periods 


through August 4, 1990): 

Number of 
Billed 

• • t • • 

Number of 
Days Credit 
Sales 

f * • 

Average 
Balance per 
Billed 

As of 

• • • * • • # _ 

Accounts 

Outstandinq 

• 

Account 

• 

August 4, 1990 .. 

3,980,000 

169 

$167 

February 2, 1991 .. 

3,830,000 - 

141 

168 


Customer receivables are generally written off when the aggregate of payments made in the last six 
months is less than one full monthly scheduled payment, or when it is otherwise determined that the 
account is uncollectible. Credit sales, net write-offs with respect thereto and customer receivable 
balances for the periods indicated were as follows: 



Credit Sales 

Net Write-Offs 




% of 


% of 

Total 



Total 


Credit 

Customer 

Fiscal Year Ended 

Amount 

Sales 

Amount 

Sales 

Receivables 



(dollar amounts in thousands) 


February 1, 1986 . 

. . . $1,754,284 

56.7% 

$26,252 

1.5% 

$638,510 

January 31, 1987 . 

. . . 1,734,768 

53.8 

28,555 

1.6 

499,215 

August 1, 1987 (six months ended) . . 

651,744 

52.0 

12,455 

1.9 

401,857 

July 30, 1988 . 

. . . 1,509,692 

53.2 

18,395 

1.2 

436,868 

July 29, 1989 . 

. . . 1,772,136 

58.5 

24,140 

1.4 

698,621 

August 4, 1990 . 

. . . 1,781,244 

57.3 

38,987 

2.2 

709,167 

February 2, 1991 (six months ended) 

812,424 

56.3 

17,719 

2.2 

673,478 


Seasonal customer purchasing in November and December produces an increase in credit purchases. 
As a result, customer receivable balances outstanding and the number of accounts with unpaid 
balances normally reach their highest levels in December and January. 


The Company currently assesses finance charges at a 19.8 percent rate on retail installment accounts 
in California. California currently has no limitation on the maximum finance charge rates that can be 
imposed on retail installment accounts. The statute suspending previous limitations on such rates, 
however, expires on January 1, 1992. Unless this statute is extended or alternative legislation is 
enacted, California will impose an 18 percent interest rate cap on the first $1,000 of outstanding 
balances under retail installment accounts and a 12 percent rate on the balance over $1,000. Had 
these limits existed during the past year, the Company’s finance charge revenue for the twelve month 
period ended February 2, 1991 would have been approximately $8 million lower. 
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CAPITALIZATION(I) 

The TCMng £& «, « cp.,.^ 0 .« Compaqand * *-**? ““““ 

February 2, 1991 (dollar amounts in thousands). 


at 


.. v 


! * ... '• 


■ft T 


L0 S™ IS Sng (7.5 pecan, .aigh.ed -rage 

interest rate)(2) . ...... 

- Other secured debt ^ ■ 

Term loans due in 1995 (7.6 percent) . 

10.69 percent notes due 1992-1997 . 

10.2 percent notes due 1992-1996 . 

9.9 percent notes due 1991-2010 . 

Other . • * • ’ ’ * * * * ’ * ‘ ‘ * ’ ’ ’ ’' ’ 

subohdinated debt to be subject to settlement undef 

REORGANIZATION PROCEEDINGS (3) 

12.25 percent notes due 1996 . . ... *. 

12.5 percent debentures due 1998-2002 . 

Unamortized debt acquisition costs. 

CAPITAL LEASE OBLIGATIONS (excluding current maturities of 
$2,890) . .. 

SH Cn R mmon Smc S k-lSoSlion $.01 par value shares authorized; 


Common stocK-iuu ..uu ^ 

30,369,000 shares outstanding (4) 

Other Paid-in Capital (5) . 

Accumulated Deficit . 








$ 633,798 

89,663 
328,000 
16,000 
9,442 
10,069 
1,086,972 


125,000 
225,000 
(9,751) 


62,116 


303 

643,252 




* * X 

V. 


( 1 ) 


( 2 ) 


( 3 ) 


( 4 ) 


( 5 ) 


si r i u 

TOTAL CAPITALIZATION. 

reference'shoufd'be SteT \Vl££3*?* 

kbsskb 

the Company, to acquire interests in ‘he Comp y ere <h egr period ending Dec ember 1991. 

tSSS^SnS. S™C0 “pany iced «» ■=— c “> F “"W "* h $55a0 

Receivables Facility. .. . ! 

. * » nHinn Ci ihnrdinated Debt has been classified with "Liabilities to 

As a result of the Filing, the outstanding proceedings’ and is disclosed net of unamortized 

be Subject to Settlement under ReorgaruzationWe Accounting Requirements, subsequent to 

rP^D».,'S i Co!;SrS^ accruing in.cr.s, and amortizing dab, acguiai.ion coca 
relating to this debt. 

.. not inHiirlp 3 5 million shares reserved under the employee stock 

gSSK ££ STSfcSa“”.aan,ad To, purcb.sa by Th. BroTi, Sharing Plan. 

As lunber dascrib.d In The Bn** * Sl.c> M m I^^tTgauSeS” SSS, 

3KSS —-2-—«*• ,he —“ s, “ k 

Purchase Rights. 
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ITEM 2. PROPERTIES 


/ *. 0 

\y"' 


- r . 
. * % 


% » 


•••• • • > • • •• . • • »"** ■ • * * t • * « • 

At May 1, 1991. the.square footage used in the Company’s operations was 

• , • *• m m m mm mm _ a a a • mm m m •• • " a • •* • * 

. • * •* « * f • * * • A ■ 


as follows: 


Stores.. * 

Distribution centers and other facilities 


• ii* 


Owned 

5,139,000 

2,444,500 


Owned 
subject to 
around lease 
3,129,500 


Leased 

8,322,000 

453,500 


Total 

16,590,500 

2,898,000 


, £ 3 ' 


Basssaasssi* 

MBf 

lease obligations. ... • • 

For additional information related to the Company’s properties, see 'ITEM 1. BUSINESS - Company 

Operations." : • 

' • • • % • * • • •*•***"•’■■* • • •' • . • ... • • • • 

• ••••• • .... ******** . * * * • •••••• .**.** ... . * . * • • •• • • • % • • 

ITEM 3. LEGAL PROCEEDINGS 
Commencement of Chapter 11 Proceedings 

SiffSfc® 

speculative.'HIffsTmpossible aTthis ttme^oprodirt gSEi “’if any, that different classes of 
creditors and stockholders might ultimately realize. ~ 

sstsisss 
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commencement.1 theOomp.nysC.p.e,,, c««»«•»««'i°&°S3 

r^sr.v^-= 

s.tji sr ^jssb“ ffissrsr " SBV8a b> 

operation of law at the commencement of the Company s unapi« 

On February 20,1991, the United 

is the sole committee appointed in the casB,Mmpmeirm Court denied a m0tl0n of 

claims arose before the Petition Data On March 2^ 991 . me d ‘ ^ jnterests of cred itors who 

^ N ° M “"' r ' T,0 “ 

been appointed in the Company’s Chapter 11 case. - 

Although the Company is l f ulh 2£“l*° notice9 a "n 

Creditors’ Committee may review and object to tr CQnsult w j th the Company concerning the 

the ordinary course of the C ? m P^.®^ ' ase 1 ^may participate in the formulation of a plan of 
administration of the Company’s Chapter 11 case and may pann P the unsecured Creditors’ 

SSS£ SK SSsat, .o f •*» ,l«d b, ,h. Bankruptcy 

court. ■;v'-■/,v. • ■■■■“ 

As debtor in possession, the Company parties to such 

Code, to assume or reject.executor^tracts le ases, may file motions 

with the Bankruptcy Court seeking to require the Company to an rm i te assurance that it 

in this context, -assumption- means hat the° r r0 P J ides adequ ate assurance of future 

provisions of the Bankruptcy Code, means hat the Company « re.^ ^ constjtutes a breach 

SB cont%cUrnmed^mly before thejiate * SSSTS3! 

Sf 9 be SSS ^ordisaSS ZTSA arisen before the date of the fi.ing of the.petition. 

Prepetition claims that were contingent, unl'quidrejection of executory 
Chapter 11 case, including, withou limitdt ' on ’^°® n the na ture of the claim. Such claims may be 

ssw*" “v -— 

Under the Bankruptcy Code, an aiiowed Secured claim to the extent of the 

value of such creditor’s interest in the estate s 'Merest in ^ n P q V g exten{ that the value of such 

_subject to setoff, as the case may b . “ b the amoun t of such allowed claim. 

claim is secured by property whose value _r c ^ ^ than th6 amount 0 f such claim, the 

“* s 
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Plan of Reorganization - Procedures . For 120 days after the Petition Date, the Company has the 
exclusive right to propose and file a plan of reorganization with the Bankruptcy Court. If the Company 
files a plan of reorganization during the 120-day exclusivity period, no other party may file a plan of 
reorganization until 180 days after the Petition Date, during which period the Company has the exclusive 
right to solicit acceptance of the plan. If the Company fails to file a plan during the 120-day exclusivity 
period or such additional time period ordered by the Bankruptcy Court (the “Exclusivity Period') or, after 
such plan has been filed, fails to obtain acceptance of such plan from impaired classes of creditors and 
equity security holders during the exclusive solicitation period or such additional time period ordered 
by the Bankruptcy Court, any party-in-interest, including a creditor, an equity security holder, a 
committee of creditors, or an indenture trustee, may file a plan of reorganization in the Chapter 11 
proceedings. Additionally, if the Bankruptcy Court were to appoint a Chapter 11 trustee, any party-in¬ 
interest may file a plan, regardless of whether any additional time remains in the Company’s Exclusivity 
Period. . —• 

• • . . • . . . . • • • . • , . «. 

« ’ . • • • ••• •••# • •• • v .• • •• V I » • • 

Given the magnitude of the Company’s operations and the number of interested parties possessing 
claims against or interests in the Company, the plan formulation process in the Company’s Chapter 11 
case is complex. Accordingly, the Company, has filed a motion with the Bankruptcy Court to extend 
the Exclusivity Period through March 31, 1992. Such extensions are often sought and granted in large 
Chapter 11 cases. There can be no assurance, however, that such an extension will be granted in this 
Chapter 11 case. Nor can there be any assurance about what effect, if any, denial of such motion 

would have on the ability of the Company to formulate a plan of reorganization. 

• t ... . . . ^ , • . - . . . • . • . . . ., 




The Company filed with its Chapter 11 petition a list containing the names and addresses of its known 
creditors. The Company will, within the time periods set by the Bankruptcy Court, file with the 
Bankruptcy Court schedules of assets and liabilities and other schedules and statements of affairs as 
required by the Bankruptcy Rules and by the Local Rules of the Bankruptcy Court. Section 501 of the 
Bankruptcy Code allows any creditor or indenture trustee to file a proof of claim with the Bankruptcy 
Court and any equity security holder to file a proof of interest with the Bankruptcy Court. A claim or 
interest, proof of which is filed under Bankruptcy Code section 501, is deemed allowed, unless a 
party-in-interest (including the Company) objects thereto. If an objection is made to the allowance of 
a claim, the Bankruptcy Court, after notice and hearing, will determine the amount, validity, and priority 
of such claim. The last date for filing proofs of claim or proofs of interest has not yet been established 
by order of the Bankruptcy Court. 

0 mwm — 

0 ..*>• ......... •• ^mm-0 •• 

After a plan has been filed with the Bankruptcy Court, it will be sent, with a disclosure statement 
approved by the Bankruptcy Court after notice and hearing, to members of all classes of impaired 
creditors and equity security holders for acceptance or rejection. Following acceptance or rejection of 
any plan by impaired classes of creditors and equity security holders, the Bankruptcy Court at a noticed 
hearing would consider whether to confirm the plan. Among other things, to confirm a plan the 
Bankruptcy Court is required to find that (i) each holder of a claim or interest of an impaired class of 
creditors and equity security holders either has accepted the plan or will receive or retain under the 
plan on account of such claim or interest property of a value, as of the effective date of the plan, that 
is not less than the amount that such holder would so receive or retain if the Company we je liquidated 
under chapter 7 of the Bankruptcy Code on such date, (ii) if a class of claims is impaired under the 
plan, at least one class or claims that is impaired under the plan has accepted the plan, and (iii) 
confirmation of the plan is not likely to be followed by the liquidation or need for further financial 
reorganization of the Company or any successor, unless such liquidation or reorganization is proposed 
in the plan. 


15 






















* . 


- % -. - 




at least one class of claims that B 'mpaired under t P ^ a re P satisfied, the proponent of the 

Ian may invoke the so-called 'cr^dowrv provisions of serti iiZ9t ^ 8ha « confirm the plan 

rese provisions, the Bankruptcy Court, and eoukable with respect to each class of claims 

the plan does not discriminate unfairly ancis A S US ed in the Bankruptcy Code, 

,r interests that is impaired under, and has r d °* S e*have narrow and specific meanings. A ’cram- 
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ither Legal Proceedings 
he Company and The Ne i^ g 1 ” S R °uu rf n ^ f ^ ndt he A^eemenbThe Neiman Marcus 

,f the transition Riles of the Tat Refor ™ * b| tQ tb e specialty store business for periods prior to the 

1987 Restructuring. The Neiman Marcus Group $ 1 4 million reflected by 

nillion for taxes arising under the ^9 ‘ m jj|j on which would be payable to The Neiman 

Marcus Group if they prevailed.^ On April e y roup . s oblig ation for such taxes as they 

become due. In response, The Neiman° ^Agreementand disputed their obligation to pay 
million relating to the treatment of othertaxesund accounts receivable. In the opinion o 
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ITEM 4. SUBMISSION OF MATTERS TO A VOTE OF SECURITY HOLDERS 

• /*• . . • .. • . * * . 

• • 0 • • % • •• •• • _••• •• 

Not Applicable. . ly;*.'--’- 
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PART II 


'.'O' • • *. 


ITEM 5. MARKET FOR THE REGISTRANT’S COMMON STOCK AND RELATED STOCKHOLDER 

MATTERS : : : : - : ^v ■' ■ >■<; xV-^'A. 


• • % 

\ I • 
Vr 




(a) Information with respect to the principal market on which the Company’s common stock is traded 
and the range of high and low closing market prices for each quarterly period during the past 2-1/2 
years is set forth under 'Closing Market Price Ranges of Common Stock" on page 69. 

x . '• S • . ■ • 1 ■ - . *■ • .. - . : • '•••••• • . ■ • • .* 

• • » •»•••#*_* • • ••• • 

(b) ; There were 23,064 holders of record of shares of common stock of the Company as of April 15, 

1991. '^ '• • A; ' : '-V-; 1 .^ ‘ ." 


^ . " A* 2 


• • • 


(c) The Company has not declared dividends during the 2-1/2 years ended February 2, 1991.^ The 
Company’s subordinated debt agreements restrict the payment of cash dividends unless the 
consolidated net worth of the Company exceeds $600.0 million. In addition, the Bankruptcy Code 
prohibits the Company’s payment of cash dividends without the Bankruptcy Court’s prior approval. 


• • • 


ITEM 6. SELECTED FINANCIAL DATA 


4 T 


Information with respect to the Company's selected financial data is set forth under "Five Year Financial 
Summary" on page 70. , 


ii 

& :i. . - 


ITEM 7. MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND 

RESULTS OF OPERATIONS 

* . •„ ; t ■ • . ' ‘ . ■ *. • ■ • • ..*.*• - * . . • • • • • • • 

• • , • •• • , A • • . * , 

I • • • ^ •• •• • • • •• •••* ••• •••••• • • • • 

• • ■ • • • •••••» • • . % • • ••• • • •• 0 m • . % 

Information with respect to management’s discussion and analysis is set forth under "Management’s 
Discussion and Analysis of Financial Condition and Results of Operations" on page 35. 


ITEM 8. FINANCIAL STATEMENTS AND SUPPLEMENTARY DATA 

. § . " " • ••••••! 

%•••••• * 

# • * • • • • 

The consolidated financial statements and supplementary data are as set forth in the "Index to Financial 
Statements" on page 32. . ; : 

» » . i « « . • . • • . # , i 

* «' • • • • ***.• * t • • •• • •••••• *•••#•• 1 , . * • • 

* ^ : • • •* • ■ ■ • • ■ ■ * . ■; 

ITEM 9. CHANGES IN AND DISAGREEMENTS WITH ACCOUNTANTS ON ACCOUNTING AND 

FINANCIAL DISCLOSURE 

. • # . . » * _ - • • i . • • • “ - . , • .-•••• . • . • •' * •* * *• * * 

■X . " • •. 

• • • • • 

None. 
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PART III 




ITEM 10. DIRECTORS AND EXECUTIVE OFFICERS OF THE REGISTRANT 


SJ 


DIRECTORS 


The name, age, principal occupation for the last five years, selected biographical information, period 
of previous service as a director of the Company, and the number of shares of stock of the Company 
owned on April 15, 1991 for each director are set forth on the following pages. The principal 
occupations listed, refer to positions with the Company unless otherwise noted. The number of shares 
owned are those "beneficially owned", as determined under rules of the Securities and Exchange 
Commission, and the information is not necessarily indicative of beneficial ownership for any other 
purpose. Under such rules, beneficial ownership includes any shares as to which the director has sole 
or shared voting power or investment power and also any shares (the "Option Shares") which the 
director has the right to acquire within 60 days of April 15, 1991, through the exercise of any option, 
warrant or right, through conversion of any security, or pursuant to the automatic termination or power 
of revocation of a trust, discretionary account, or similar arrangement. 






The Company’s Restated Certificate of Incorporation provides for three classes of directors serving 
staggered three-year terms. The term for (1) Messrs. Barker, Hecht, McGraw, Miller, and Stanfill expire 
at the 1992 Annual Meeting; (2) Messrs. Carter, DuBain, Hale, and Petersen expire at the 1993 Annual 
Meeting and (3) Mrs. Ahmanson, and Messrs. Burnside, Gerken, and Hawley expire at the 1994 Annual 
Meeting. .•. •- 


CAROUNE LEONETT1 AHMANSON 

, • . . ✓ ... .. . » 

Director since 1387 . : 7 
Ago: 73 

Stock owned: 10,000 shares of Common Stock 


Member of: /. - ; ; ;: 

Compensation, Nominating 
and Public Policy Committees 


Mrs. Ahmanson has been Chairman of the Board of Caroline Leonetti Ltd., a woman’s center for self- 
improvement since 1945 and has for more than the past 20 years been engaged in numerous civic, 
philanthropic, and charitable affairs. From 1982 to 1984 she served as Chairman of the Federal Reserve 
Bank of San Francisco of which she is now former Chairman. She is also a director of The Walt Disney 
Company; '■/' ,V! " i " .' ’ " 


NORMAN BARKER, JR. 

Director since 1970 
Age: 68 

Stock owned: 3,000 shares of Common Stock 


Member of: 

Executive, Audit and 
Compensation Committees 


Mr. Barker is former Chairman of the Board of First Interstate Bank of California and Vice Chairman of 
the Board of First Interstate Bankcorp. From January 1985 through December 1985, he served as 
Chairman of the Board of First Interstate Bank, Ltd. He is also a director of Pacific Telesis Group, 
Southern California Edison Company, Pacific American Income Shares, First Interstate Bank of California, 
TCW Convertible Securities, Inc., American Health Properties, Inc., First Executive Corporation, and SPI 
Pharmaceuticals, Inc. 


WALDO H. BURNSIDE 

• • 

Director since 1980 Member of: 

Age: 62 Executive Committee 

Stock owned: 776,279 shares of Common Stock (including 473,620 Option Shares) 

•••• . * • • • »• 

** * * * * . 

Mr. Burnside is retired President and Chief Operating Officer. He is also a director of Security Pacific 
Corporation and its subsidiary, Security Pacific National Bank. 


• < 


* • 
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ward w. carter 

ctor since 1946 

downed: 101,727 shares of Common Stock 


Member of: 

Executive Committee 


t owned: tor, 727 shares of Common ofoo chairman of the Board from 1972 to 1983 

s Oi tho ^ “ Ch “ , . : 

. . • • • . . • ••••••••»-.•••• • 0 • • . . . . 1 / * . . • . * #*i 


MYRON DU BAIN 

Director since 1987 

SmckLnod: 10,000 shares of Common Slock 


Member of: 

Audit, [dominating 

and Public Policy Committees 


k Owned: io.ooo shares of common sioc _ d American Companies, Inc. He 

sSrman or 

® California Biotechnology, Inc., nisi nn*» 

It, c-p-**; i; «, ;.^*f 

• l» • • * ' * • .» % •• • • •• •• • •• •*•••%•• 


alter b. gerken 




actor since 1977^ 

ZfLied: 3,000 shares of Common Stock 


Member of: '. I’. 

St'S*"— 


ck owned: 3,000 shares of Common ... Mutua j Life insurance Company. Until 

iSS tmiXSi^ffSSSssi' —CoS. 


PRENT1S C. HALE 

Director since 1949 

Signed: 202,319 shares of Common Sfocft 


Member of: 

Public Policy Committee 


Owned: 202,319 shares of Common Stock ExeCU tive Committee from 1972 

Hale is former Chairman, of the1. also a director of Datron Systems, Inc. 
983 and Chairman of the Board from 

* * J ® 

• • • ( • X •*••••• 


JP M. HAWLEY 

tor since 1970 

< owned: 1 .3,9.000 sfares of Common Sfocfc 795,. 3 «*■"» 

. r-wr.PI itiv/P officer. 


Member of: 

Executive Committee 


— ■'«— """ " H , » als0 a - «»n 














H. MICHAEL HECHT 

Director since 1991 

Age:-51 '/ ••.•X 

Stock owned: 236,615 shares of Common Stock (including 99,643 Option Shares) 

• • m mm % • ^ , •• • _••••• •• ••• mm •••••• • •• ••• * • I ••••••• ••• *• • 

Mr. Hecht became President in February 1991. From April 1990 to February 1991 he was Executive 
Vice President and from March 1986 to February 1991 he was also Chairman and Chief Executive 
Officer of The Broadway-Southern California. - 


LELAND C. McGRAW ^ 

Director since 1989 

m m m • • • 

Age: 66 

Stock owned: 2,000 shares of Common Stock 


Member of:" 

Audit, Compensation 
and Public Policy Committees 


Mr. McGraw is Retired Vice President, Finance and Chief Financial Officer of Chevron Corporation. 

From January 1988 to November 1989 he was Vice President, Finance and Chief Financial Officer and 

from April 1985 to December 1987, he was Corporate Vice President, Information Technology of that 
company. 


DONN B. MILLER 

Director since 1974 

Age: 61: : , y \. 

Stock owned: 1,000 shares of Common Stock 


Member of: , 3 ) 

Executive Committee 


i . • ** ••• • • i 

Mr. Miller is a partner in the Los Angeles-based law firm of O’Melveny & Myers. He is also a director 

of Pacific Mutual Life Insurance Company, Security Pacific Corporation and its subsidiary, Security 
Pacific National Bank. 


SIDNEY R. PETERSEN v : 

Director since 1989 ■ 

Age: 60 

Stock owned: 5,000 shares of Common Stock 


Member of: 

Audit, Nominating and 
Compensation Committees 


. • . • . ... • 

Mr;i Petersen is the retired Chairman of the Board and Chief Executive Officer of Getty Oil Company, 
positions which he held from 1980 to 1984. He is also a director of Avery International Corporation, 
Adobe Resources Corporation, NICOR, Inc., and Union Bank. 


DENNIS C. STANFILL 

Director since 1987 
Age: 64 

Stock owned: 2,500 shares of Common Stock 

9 a 


Member of: 

Executive, Audit and 
Compensation Committees 


v* . ■ • . . • • 

Mr. Stanfill is Chairman, Chief Executive Officer and a director of AME, Inc. Until August 1990, he was 
President of Stanfill, Bowen & Co., Inc., a private investment and venture capital firm. He is also a 
director of The Dial Corporation. 
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EXECUTIVE OFFICERS OF THE COMPANY 


j: • i 




-* % 


• ' • • . • • • . • « • ■ . ... . w • 

The following is a list of names and ages of all of the executive officers of the Company indicating all 
positions and offices with the Company held by each such person, each such person’s principal 
occupations or employment during the past five years, and the expiration of each such person's term 


of office. 


t \ ' * 


\ i 

W-. % : ? 

* t • 


i • - * 


• • •• f % 

• • % i y • 

t . '4 


^ * 


- - • \ . • . • .* 7J ■. . 


< «: * 

* i — 


.• • i 


t • % * % 

•s.f —- . 


■>. . -. 


I • t’\ 


Name 


' • • ’ »• 




Age 


Philip M. Hawley__ 65 


; Office 

. ... T- :• : :- 0 -' 

• * • • - - r • • ’ * • ^ - . . - - « • % • , 

• • * • / i • • • • 

Chairman of the Board and Chief 
Executive Officer 


Term 

Expiration ^ 


H. Michael Hecht 


. . . . 51 President 


• • ** • • s *••••• *• • • . • • 

Robert A. Dourian i . .... ; .58 
John M. Gailys . 4 . ..... I; 49 
Edwin J. Holman . 44 


Executive Vice President 
Executive Vice President 
Executive Vice President 


Brian L. Fleming. 47 Senior Vice President 


Larry G. Petersen r. ;: . ... . 43 
Robert J. Rleland .. . i . . .-> 60 




Barbara Bass fv v . . .o. 40 

- * s . . . • • W ' •• #* % • . J . * ? • 

♦* ** ♦ ••••.•«>•-•• • •« • % # * • • • • • • • * • • 

^ ^ -.#• i « • • • • •• « 


Carol F. Greer 
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Senior Vice President " 

Chairman and Chief Executive Officer 
of The Broadway-Southern California 
President and Chief Executive Officer 
of the Emporium ‘ " 

President and Chief Executive Officer 

• . • * • • 

of The Broadway-Southwest : 


. July 31, 1993 
: July 31, 1993: 

July 31, 1993 

• July 31, 1993 o 
July 31, 1993 
July 31, 1993 
July 31, 1993 o 

■ •; ■ OO U - J ;. .••• -f. ' •' • 

• 1 t • ' ' I • * ' # 

July 31, 1993 

.•••? '• •. * % ' •" • 

• * * a * * • ( * - • * * • 

• • * • • .• ? I ! 

September 30, 1992 

- : '• \" '• 
>»*•••._ ,* i « • •' • . Sv . i •% 

Vi 'July 31, 1993 o 




••• « • * 


• • 

• o • v 
..'i- * Zi 




I’ * 


• • • i • % ■ • • •• • •• ••••«•* • • te • • • •• • • 1 • •" I • ' • ( f '■ • • • •*••••« | ^ • i ' ' •' . 1 • • • • • t 

(1) The Company has entered into employment contracts with term expirations as indicated. Under 
the Bankruptcy Code, these employment contracts are considered executory contracts that the 
\Company may assume with Bankruptcy Court approval. The Company has not yet decided 
VV V’ ; whether to assume these employment contracts.. . • ■ v / 
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hilip M. Hawley has sewed as Chairman and Chief Executive Officer of the Company since 1983. 

i. Michael Hecht was appointed President offtieswvedas ChaLtn'andChief 

of^Compa^^^^ ^ 

• • • . •• • • ... - " - %.• . . . • . —•#•••«/ • S **' • 4 4 , • i > •• 

I i : •'* •' ’ ........... . ’ •. • •* *' . ••.*'*? * • ' ••*« ' •' # ’ ; V 

1 VJVJ I ' - -t ; v • • • i" •. • r. • s • ; - - • \ • • * • •-?*.- .••#••• . - - : • • • ; %• 


Son oHhe Company. He was previously employed by IBM since before 1986. 

lohn M. Gailys has served as Executive Vice Prudent, Finance and Operations of the Company since 
1984 and also as Chief Financial Officer of the Company since 1985. : ; ; 1 

?sk - ,98S 

sns rs 

• % • • • * . * • *• \ m * • • • • • : • r * .«• ; # . ». • ♦ . v %/ •*••}• • *. 

Company. " 7:;' V;'^ ^U’.; ,.r: 4 ■.> 

£~5-a^=aS3S 

He was previously employed by Miller and Rhoads since before 1986. 


Magnin. She was previously employed by Bloomingdales since before 1 . , 

Sfthi Company in J$°1990. The w?s pmvfous^mp^ since before 

1QR6. 
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ITEM 11. EXECUTIVE COMPENSATION 

. . * . . . ... • r 

Executive compensation data relates to the Current Period only. Such data for the fiscal year ended 
August 4, 1990, was reported in the Company’s 1990 Annual Meeting Proxy Statement which was 

incorporated by reference into the Company's Fiscal 1990 Form 10-K filing. 

• : / * . . •. . !• ’ * . . % . ' . •./. • • 

CASH COMPENSATION 

• • • — • •. • • — • •*.* w* »*• •• %■ • •♦•••••%• 

The following table sets forth information as to the five most highly compensated executive officers of 

the Company and the total cash compensation paid to all executive officers as a qroup durina the 
Current Period: . 


Name of Individual 
Of Persons in Group (l) 


Philip M. Hawley 


Waldo H. Burnside 

H. Michael Hecht 
Barbara Bass . . . 


John M. Gailys. 

Executive Officers as a group (13 persons) 
including those listed above. 


tcitios in Which Served 


Chairman of the Board and 
Chief Executive Officer 
President and Chief Operating 
Officer 

Executive Vice President 
President and Chief Executive 
Officer of the Emporium 
Executive Vice President 


Cash 


mpon; 


iom 


$375,000 

300,000 

250,000 

225,000 

217,500 

2,642,055 




. . t 


(1) Executive officers included for this purpose are: Chairman.of the Board, President, Executive Vice 
Presidents, certain Senior Vice Presidents and division Chief Executive Officers. Mr. Burnside and 
two other Executive Vice Presidents, included in the table above, retired in February 1991. Mr. 
Hecht replaced Mr. Burnside as President in February 1991. 

• •• •• ••••• % • • • •!) Si • i* • 

(2) Includes only amounts paid during the Current Period as salary, bonuses, and cash compensation 
paid to certain executive officers for relocation purposes during the period in which they served 
as executive officers of the Company. 

(3) The Company has entered into employment contracts with each of the named individuals. The 
contracts provide for, among other things, a fixed term, rates of compensation, and in some cases, 
supplementary pensions, death benefits, and disability payments. In some instances, the Company 
and the employee may extend the contract for additional annual terms after the expiration of the 
original term. Mr. Hawley’s employment contract, originally entered into February 1, 1970, expires 
July 31, 1993 and provides for a base salary of $750,000 per year. Mr. Hecht’s employment 
contract, originally entered into on February 1,1981, expires July 31, 1993 and provides for a base 
salary of $550,000. Ms. Bass’ employment contract, originally entered into on October 4, 1989, 
expires September 30, 1992 and provides for a base salary of $450,000. Mr. Gailys’ employment 
contract, originally entered into on September 1, 1984, expires July 31, 1993 and provides for a 
base salary of $435,000 per year. The Company has also entered into employment contracts with 
6 other current executive officers. These contracts each have multi-year terms, may be extended 
for additional annual terms and provide for base salaries ranging from $250,000 to $450,000. 
Under the Bankruptcy Code, these employment contracts are considered executory contracts which 
the Company may assume with Bankruptcy Court approval. The Company has not yet decided 
whether to assume these employment contracts. 

The amounts shown in the cash compensation table include compensation which has been 
deferred pursuant to the Company’s deferred compensation plan, but do not include amounts 
received during the Current Period on compensation deferred from prior periods. 
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The amounts shown in the cash compensation!^ 

the incremental cost to the Company of such personi Qn named| 0 r in the case of the 

number of P executives or 10 percent of the cash 

compensation for the group. 


Hr. Hawley ana Mr. Hecht, as employees 

employees ?£££. HS HE S TS^Zl 

the Company’s stores. V../. 


COMPENSATION PURSUANT TO 
EMPLOYEE BENEFIT PLANS 

me pro* SMIng Hen. TP. Company maintains 

»«ssrs^ 

sr ar- “ ~ Es ££r 

elections were fully (100 percent) vested at percent after three years of vesting service and 

the Profit Sharing Employee contributions to the Profit Sharing Plan have 

T, n cS P . 8 mp“yoe. Sia'msToS p V .rpS Sealed S me company oo„„, ballons allied 10 Mr 
accounts. 

The amount .1 Company con,,Mon. used to iSSS TJ’ 

Sr'SKtS.?SS SS none ,or Ms. Bass’®, 7 lor Mr. Gallysi and 
$16 409 for all executive officers as a group. 

Compensation Plan and the Deferred Compensation Plan for Executives. 























in*’-* «» P<™. -** 

antitied to defer, to later years, receipt_ andI tax of e £ uiva | ent t0 interest are credited, 

deferred are placed in a cash credit acc and the Deferred Compensation Plan for 

Deferrals under the 1976 Deferred ' ints continue to be credited with amounts equivalent 

to dividends on that stock. No shares of Commoni Stock have been jn such p|ans . Employ ee 

participants have no rights as stockhoiders by virtu Company's Chapter 11 proceedings. In 

deferrals under these plans have been suspended dunng th c p y tQ H ntee the payment 

r,3" Md a?«2ed priorTo « =««.». *» - 

the 1987 Restructuring. ’ 

L „„ 9 .r.™ . Co—» 

■|S,Sled Planl and 1985 Stock lnc=«i»e p„c, of the 

Plans'). These stock options were issi ued at a era P q ^^ g87 Restruct uring, each of the 
Common Stock on the date wi , b respec t to active employees of the Company, 

each outstanding stock option heid immedfately p ™ f Commo n Stock and exercise prices 
option only for Common Stock, with the number mptradinaDnces of the Common Stock and The 

Neiman Marcus Group common stock after f ® ^discretion of the Compensation Committee, up 
JSfpK- *" 11 — with a schedule d«e,mined by The compen.afron 

Committee. 

^a* ° , J'£22SS2X assssss 

,o eligible employees of the company stock ophons^OTJ' »«no aggregate of up to 

sawss ssssis ttSKJR «w *- •«* - —» 

March 31, 1997. ■ 

Stock options may be exercised (i) W „ reshfet’e d° s ha r el of Common slockfo^iiOby meansof a loan. 

Stock issued under restricted stock awards e holder's continued employment with the 

Company, and vesting in 1 h e / 0 ^ a r ^ d ' s Dur c ha se rights give to recipients the right to purchase 

shares of Common Stock at their fair-marketvalueon fair market value was 

deemed te be equal To the Trading Price of Dspadmenl Mm < Paym ent up „ 

sawaMWs j-»■ - sxs sscs 

pSS7. .¥» 'pIX dime shares of Common Sfook purohesml. 
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* . - 




n connection with the exercise of stock P urc ^J^ h ^ i ^ executed non-recourse notes to the 
Compensation table and certain other current execute officers «*uMan™ annum and six . year 

Company dated as of August 27, 1987 With j?" ' . 110000 chares of Common Stock and executed 

[or $1,023,937; Mr. Gailys purchased AO OOO shares of Com St ^ S4Q9 575 , Ms . B ass 

$546,100; and Mr. Hecht purchased SO.OOO shares ancMe ecut«J * 0 note for $172,200 with 

an interest rate of 7.9 percent per annum. Certain other current $ h 505i143 . Inter est 

of 37,000 shares of Common Stock and executed not 91 Davat) t e ^\\ 0 f these notes are 

accrues on these notes and is payable infull being held by 

fS notes" To' date no payments have been made on any of these notes. 

* • • * ; • • •• • ^ v 1 • • • ' / ' . • ’ • 1 * . • • • . . • _ t 


,urtng the Cunent Period, me,, . no grams 01 reel,Bed sleek, slock purchase righls o, s.ook 
rptions under the 1987 Plan to any executive officers. 




'A.J 


’enslon Plans. Th. Company maMataa a makn^^“blSS^e^r" 

S^rto^^ 

or die apprrodrnately S 14.800 eS b ^employ®® s were ^ased^thro^ugh^J l. n | e ^°- f .p^odTaccrulng 

the Profit Sharing Plan. Benefits accrued by other termination of 

are payable to the participant only upon P P . p|an j PC j UC jj n g those which came 

S53SA *p5S S^-^sEbsl 2Z&$&2£ZZ&Zl 

SA!ehd*e"S SmV company intendsto reguesr aolhonly Horn the Bankropley 
Court to make additional contributions as they have or may become du . 

- \i ' t « 


n addition, the Company also maintains 

sassayrJSM ^SSss^ssssarstssss 

sees- srs as 

certain executives who have individual emp y dac0£j ,,ff D -thiids benelit to a surviving spouse, 
benefits are on a life annuity basis with . Q 0mDanv ’ S Chapter 11 proceedings. 

^te^te^^er'the SEw'whi^^^a'ccrued^OT to^he e^rtive^a^of'he^By^estrucfuring? 1 

a 
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The following table sets forthtotalpens^nbenef^ pay^blj Bene fits shown on the table 

5?a?$ Ib w “ 29 Mr - H ““ ? 

26 for Ms. Bass. • •'• '\,Vi -9. 


I ?/'.' 1 


annual pension benefits 


4 • ti. 


' ? <• 


:f/ . 




Compensation 


$ 100,000 

200,000 

300,000 

400,000 

500,000 

600,000 

700,000 

800,000 




• • • 


• ■ ♦ 




■«V 


15 

$ 25,000 
50,000 
75,000 
100,000 
125,000 
150,000 
175,000 
200,000 


Years of Service 


20 

• 4 ■ • • * • 

$ 33,333 
66,667 
100,000 

133.333 

166.667 

200,000 

233.333 

266.667 


\ • 




25 

$41,667 

83,333 

125,000 

166.667 

208.333 
250,000 

291.667 

333.333 


v, e >: j30i,l 

or more 


/ v s ■: ■: 


J 


• r . » : 


* • •• 


• * x\ 


$ 50,000 - 
100,000 
150,000 
200,000 
250,000 
300,000 
350,000 ) 
400,000 


'i-x, if \ 




% • , • i 


l. 


. r-‘* v 


.* - .4 


: jv 


«*. • * 


i . • 
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ITEM 12 SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT 
outstanding shares of Common Stock. 

‘SfoSrss'a 

directors and officers^as a group. 





* • *• ^ » • » • r » • - 

McCullough, Andrews & Cappiello, Inc. ... 

101 California Street, #4250 
San Francisco, California 94111 - . 

All officers and directors as group (42) persons 

• • ? i • . 1 • * • * - ••"« 


» • • • 


* • 


Number of 
Shares 
Beneficially 
Owned - 

Type of 
Security 

Percent 

of 

Class® 

2,720,400 w 

Common 

• 

8.2% 

. 4 % * « 

4,271,005 f4J 

Common 

• 

, ,, ' • , 

■■■ ; 12.9 


*• • 


• ' at ' % • l m • f • % 0 ••• * % • • • • • •• •••••, 

-old; 

the shares of Common Stock,outstanding 9 exercisable within 60 days of April 15, 

granted under the Company s stock option p caoacitv as Trustee under the Profit 

Plan exercise voting power r an d limitedIp e shares as to whic h , he Trustee has not 

3S5ST5STinstructions aT^ocamd'shams al°e 

» %££Z&£Z$Sil «3£? SSSSS SSMT 1ST£,% SE 1, A*S£ffi 

within 60 days of April 15, 1991. 

(3) McCullough Andrews . C.pplello "em SZ 

of 2,720,400 shares of Common Stock, wrucn c McCullough, Andrews & Cappiello, 

r'ipS SSSS?—' P«- - respect to all 2.720,400 
shares beneficially owned. 

141 ""S'” JSS2S* ££$ 1«”“"pS STS S»” ” 3 . 1 ? “?SS ££>« 

exercisable within 60 days of April 15, 1991. 


% / 


ITEM 13. CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS 

O ,|jr,i 4 4 FYFCUTIVE COMPENSATION," regarding employment contracts with executive 
See -ITEM 11. EXECUTIVE lumi' ■ 1 * executive officers in connection with the 

officers and non-recourse P^®*^ " 1987 Plan In September 1990, the Company made a loan 

rSowSSSrSSS&SERw. President end Chle. Financial 0«ice, o. theCempeny. 
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PART IV 
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ITEM 14. EXHIBITS. FINANCIAL STATEMENT SCHEDULES AND REPORTS ON FORM 8-K 

'• / . •! ’ • . •. . * • * - % . " . • V . ; • : ’*•. . \ • ’• #> : •#. % w% . V "«'*■* •; •: 

• • . . \ . • * • • • • • . • . • •. . j :... • . ; % : • • ** j . • -* c '• • - * - v ’ • 

. . 99 m m »9 m . . ® % " . .*• 

(a) The following documents are filed as part of this report: 


s 


( 1 ) Financial Statements 

The consolidated financial statements of the Company are set forth on the 
STATEMENTS* on page 32. 


INDEX TO FINANCIAL 
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(2) Financial Statement Schedules 


• . • •• ■ . •• •• . t / * . . . 

Financial Statement Schedules, except those indicated on the'INDEX "^O FINANCIAL STATEMENTS' 
on page 32, have been omitted because the required information is included in the financial statements 

nr linonrioi rm/iow nr tho amounts are not sianificant. . 
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or financial review, or the amounts are not significant. 
(3) Exhibits r .\- = \ ■■ 
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Exhibits are as set forth in the “INDEX TO EXHIBITS" on page 72. 

% . • m • • 

• ••• m * » .1 • ' • • • I 

") ' .• • ' * • .. 

(b) Reports on Form 8-K 

• •• • • • 0 ■ 

• • t » • • . •• t • •• # • I* • •• « I • 

i • .t*® • f • ^ •• , • • . • • ■ _• a a • 

• • , , % •••.*•»• % • • : 4 ' / ’ ■* . . * • t • • . • • •• 

The following report on Form 8-K was 
quarter ended February 2, 1991: 

Date of Report 

December 14, 1990 
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Item Reported 

Completion of the Stock Purchase Agreement entered into 
between the Company and The May Department Store Company 
(May) for the purchase by May ,of Thalhimer Brothers, 
Incorporated, a wholly-owned subsidiary of the Company. 
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SIGNATURES »?■"■'. 

• •• ••• mm •• % • J « 

• • . a m • m m m • ■ . m m ■ *. * t* * ••• 

Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the 
Registrant has duly caused this report to be signed on its behalf by the undersigned, thereunto duly 
authorized on the 1st day of May, 1991. 




• » - • 


•. • 


CARTER HAWLEY HALE STORES, INC. 


' \ 


By: 


^ P. M. HAWLEY ■ ^ 

P. M. Hawley •• 

Chairman and Chief Executive Officer 
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POWER OF ATTORNEY 


- . • *• • •• ’ * • • • -. • - 
• • • 

< % * 

• •• • • • s 


Each person whose signature appears below hereby authorizes John M. Gailys, Brian L Fleming, and 
James L Vandeberg, and each and any of them, as attorneys-in-fact and agents, with full powers of 
substitution, to sign on his or her behalf, individually and in the capacities stated below, and to file any 
and all amendments to this Annual Report on Form 10-K with the Securities and Exchange Commission, 
granting to said attorneys-in-fact and agents full power and authority to perform any other act on behalf 
of the undersigned required to be done in the premises. 

' / ' ' • • • .. •• ■ * • • • •* a • * «**•*•• «" * ' ' • . % / • . »' ' • l 

, . ” • • • • m | • . , ", ■ ft • t ■ • • . | , • 

' * * ’ b * . • * ’ * * * * • . ' # ' % * ' * * . ' • • , * . '< * * * * * • * * • .. V 

Pursuant to the requirements of the Securities Exchange Act of 1934, this Report has been signed 

below by the following persons on behalf of the Registrant and in the capacities and on the dates 
indicated. . vv-i ; •■-w. - 


Siqnature 


Title 


Date 






. . . . . . 

. * •• • • *# 

^ v.\ \ % r t - ? 


s. 

• • *»•••* • 


Y • * 


P. M, HAWLEY 
P. M. Hawley 


JOHN M, GAILYS 
John M. Gailys 


BRIAN L FLEMING 
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To the Board of Directors and Shareholders of 
Carter Hawley Hale Stores, Inc. • 

In our opinion, the consolidated financial statements listed in the index appeairingon page>32 present 
foirK/ in all material resoects the financial position of Carter Hawley Hale Stores, Inc. ana its 
subsidiaries at February 2 1991 and August 4, 1990, and the results of their operations and their cash 
towslo/the^wenw-i^week period ended February 2, 1991, and for each of the three fiscal years in 
the period ended August 4, 1990, in conformity with generally accepted accounting principles. These 
financial statements are the responsibility of the Company’s management; our responsibility is to 
express an opinion on these financial statements based on our audits. We conductedhoursaudiits of 
P statements in accordance with generally accepted auditing standards which require that we plan 
and perform the audit to obtain reasonable assurance about whether the financial statements are free 

amounts and disclosures in the financial statements, assessing the accounting principles used and 
slanificant estimates made by management, and evaluating the overall financial statement presenta ion. 
We beLve thaTour Audits provide a reasonable basis for the opinion expressed above. 

As described in the Reorganization and Basis of Reporting section of the Summary of Significant 

SSSffi of S lanWupS S. : ^anagemertt continues ,operate .no Company a deb» In 

sS 

Comoan^sSonof.executory contracts and from the determination by the Bankruptcy Court of 
allowed claims for contingencies and other disputed amounts. The financial statements do not give 
eSto such additional adjustments to the carrying value of assets, or amounts and classification of 
Kies mat might be necessary as a consequence of the bankruptcy proceedings. 

in accounting. 


PRICE WATERHOUSE 

Los Angeles, California 
May 22, 1991 
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CONSENT OF INDEPENDENT ACCOUNTANTS 
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We hereby consent to the incorporation by reference in the Prospectus of Carter Hawley Hale Stores, 
!nc. constituting part of: (1) Post-effective Amendment No. 15 to Registration Statement on Form S-8 
(No. 2-42202), (2) Post-effective Amendment No. 9 to Registration Statement on Form S-8 (No. 2-68101), 
(3) Post-effective Amendment No. 7 to Registration Statement on Form S-8 (No. 2-68102), (4) 
Post-effective Amendment No. 3 to Registration Statement on Form S-8 (No. 2-98321), (5) Post-effective 
Amendment No. 2 to Registration Statement on Form S-8 (No. 33-16178), and (6) Post-effective 
Amendment No. 4 to Registration Statement on Form S-8 (No. 33-18846) of our report dated May 22, 
1991 appearing on page 33 of this Form 10-K. 
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CARTER HAWLEY HALE STORES, INC. 

Management’s Discussion and Analysis of 
Financial Condition and Results of Operations 


FINANCIAL CONDITION 

• %••• * • « • ••• 
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Reorganization 

***** • • 

At August 4, 1990, the Company’s working capital was $843.4 million including $14.2 million in cash. 
In December 1990, the Company completed the sale of Thalhimer Brothers, Inc. (Thalhimers*). In 
connection with the sale, the Company received $317.0 million, of which $187.8 million was utilized to 
extinguish debt secured by Thalhimers’ assets and stock. The remaining funds were utilized for general 
corporate purposes. 

• • • •• •• ••* • • •*• • ••• ••• . !*••••••• • «• # * • * • • 
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Retail industry sales during the period from August 4, 1990 were significantly affected by the generally 
weak economic environment and uncertainties associated with the Middle East crisis. Concerns related 
to the general direction of the economy coupled with the January 15,. 1991 deadline related to the 
Middle East military crisis reduced holiday sales for the retail industry to the lowest levels in recent 
years. As a result, the Company’s sales performance during the fall season, on a comparative store 

basis was less than the prior year and the expectations for the period. 

• * * * • * • 
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The Company’s liquidity problems worsened due to changes in the retail business. In response to the 

general decline in holiday retail sales, the retail industry experienced a general tightening of trade credit 
terms. This, together with the increasing concern about the Company’s ability to satisfy its debt service 
requirements, significantly restricted the Company’s ability to obtain new financing to replace its working 
capital facility following the sale of Thalhimers. 

• • • t | •• * ■ • , • • _ • 0 mm a •.% m m m •• ( • • , • 4 

In response to its deteriorating liquidity position, the Company on February 11, 1991, filed for protection 
from its creditors under Chapter 11 of the United States Bankruptcy Code. The bankruptcy filing 
prevents the Company’s prepetition creditors from enforcing their prepetition claims. While in Chapter 
11, the Company will formulate a plan of reorganization. Until the plan of reorganization is confirmed 
by the Bankruptcy Court, payments of prepetition liabilities will be limited to those payments approved 
by the Bankruptcy Court. As a result, the Company has-received temporary relief from satisfying 
substantially all of its liabilities as of February 10, 1991. Outstanding financing under the Company’s 
receivables securitization facility, however, is presented as a secured claim. Such financing was 
obtained through CHH Commercial Paper, inc., an unaffiliated, special purpose corporation, which 
acquired interests in the Company's credit card receivables from CHH Receivables, Inc., a wholly owned 
subsidiary of the Company, funded by the issuance of commercial paper. CHH Receivables, Inc., is 
not a party to the Filing. The Company’s new receivables facility, approved by the Bankruptcy Court 
on April 8, 1991, replaced the receivables securitization facility. 

Under Chapter 11, the Company will continue to manage its affairs and operate its business as debtor 
in possession while it develops a reorganization plan. Generally, a reorganization plan must be 
confirmed by the Bankruptcy Court and submitted to a vote of the Company’s creditors and 
stockholders for their approval. The Company has the exclusive right to propose a plan of 
reorganization for the first 120 days of the Chapter 11 proceedings. That time period may be extended 
by the Bankruptcy Court. Given the magnitude of the Company’s operations and the number of parties- 
in-interest possessing claims that must be resolved in the Chapter 11 proceedings, the plan formulation 
process is complex. Accordingly, the Company has filed a motion with the Bankruptcy Court to extend 
the exclusivity period through March 31, 1992. Such extensions are often sought and granted in large 
Chapter 11 cases. There can be no assurance, however, that such an extension will be granted. Nor 
can there be any assurance about what, if any, effect denial of such a motion would have on the ability 
of the Company to formulate a plan of reorganization. 
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best reflects the natural cycle of the Company s business. 
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Liquidity and Capital Resources 

of these orders have been appealed. The financing provided by 

acquisition of merchandise and for other corporate purposes. The Company believes that the g 

will provide sufficient liquidity to satisfy the Company s requirements. 
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The general reestablishment of trade credit terms subsequent to the Filing XfiSt- 

Qtflv/ that arose on the Petition Date, resulted in a short-term improvement in the Company s nqu iry. 

This benefit will be eliminated as the Company begins cash payments for postpetition merchan . 
in addition to short-term borrowings, the Company will rely on cash flows from “P^^J^the 

to restrict cash provided by operations. 

sirtri- ra^s, 

compared to $28.2 million: in the comparable prior year; period During the^Current re 
Broadwav-Southern California store was opened. In addition, the Company opened a Bro y 
Southwest store during February 1991. The Company anticipates making capital expenditures of 

approximately $35 million during the fiscal year ending February 1, 1992. 


RESULTS OF OPERATIONS 


Overview 


§§s§HSWMs 

additional week of operations based upon the Company s fiscal period. 
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The loss from ooerations of $9.5 million in 1990 compares to income from operations of 57.4 million and 
$9.3 million in 1989 and 1988, respectively. The 1990 results from °P 6ra '|°'^ 1 ^ 1 ^® if s million 

in 1938. The 1990 decision to consolidate certain corporate buying programs and the 1989 transfer 
of administration of group buying programs to Associated Merchandising C°rp., an Independent M 
oraanization resulted in charges of $12.1 million and $6.0 million in 1990 and 1989, respectively, m 
results from operations for 1988 include $28.5 million for costs associated with operational and facilities 

realignment programs. 

The charges noted above were partially offset by certain non-recurring or unusual credits. The results 
for the Current Period include a gain of $30.0 million related to the sale of Thalhimers. 

• ■ • _ •*••*••* w • • A • 

In fiscal 1990 the Company recognized interest income of $12.7 million related to the settlement of 
certain Internal Revenue P Service examinations, in addition, the results from operations include gains 
of $7.3 million and $30.0 million related principally to sales of interest in shopping centers in 1-90 an 

1988, respectively. 

Fxctudina the effects of UFO and the unusual items identified above, earnings before i?|. 9res ^ 
and income t^es were $46 0 million for the Current Period as compared ,o $ 121.5 million during the 
comparable 1990 period. For the fiscal year ended August 4, 1990, the oamings before intere-t and 
income taxes excluding the effects of LIFO and the other unusual items identified above was $177.1 

million as compared to $179.1 million and $154.4 million In 1989 and 1988, respectively. .. 

• # • • • ••• ••• • •• • *0 
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Sales .''' • • •••■ v 



Sales durinq the Current Period decreased 19.8 percent as compared to the comparable 1990 period 
The decrease is largely attributable to Thalhimers sales that were included in the prior year period. In 

a comparable store and^period basis, sales for the Current Period decreased 3.5 percent as compared 
to the comparable 1990 period. The current year sales reflect the impact of the generally weak retail 
environment including the impact of the unusually slow holiday sales. In addition, ^ertainty? about 

receip^Cf merchandise impacted the Company's inventor levels and sales performance during the 
1990 holiday season. 

Sales for fiscal 1990 were $2.9 billion, an increase of 2.5 percent as compared to 1989. The sales were 
adlerseL impacted by the closure of the downtown Oakland Emporium store, which sustained 
qianificant damaqe during the October 1989 earthquake and did not reopen until August 1990. 
Excludinq the sales for the Oakland store, total sales increased 3.8 percent and comparative store sales 
increased *2.0 percent as compared to the prior year. Sales for 1989 increased 6.5 percent to $2.8 
billion as compared to 1988, a comparative store increase of 5.t> percent. 

% • | 

Costs and Expenses 

rnqt of ooods sold as a percent of sales was 74.7 percent for the Current Period as compared to 
721 percent for the comparable 1990 period. The generally weak economic conditions and hig£v, 
competitive environment during the fall season resulted in a significant increase m markdowns during 

the Current Period. y 
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Cost of goods sold as a percent of sales for the fiscal year ended August 4, 1990 was 73.0 percent 
as compared to 71.8 percent In 1989. The increase in the percentage was the result of the significant 
inflation effect in 1990 on the LIFO method of inventory valuation and an increase in markdowns in 
response to an increasingly competitive retail market. During 1989 and 1988, cost of goods sold as 
a percentage of sales was 71.8 percent. 

• • ^ ^ ••••« • i • • % •» • *• •••• • • ••••*••• • • •• • 

Selling, general, and administrative expenses decreased $46.8 million from $339.0 million in the 27 
weeks ended February 3, 1990 to $292.2 million in the Current Period reflecting the sale of Thalhimers, 
the impact of cost reduction programs put into place in November 1990, and the inclusion of an 
additional week in the comparable prior year period. These factors were partially offset by the effects 
of the stores opened during the Current Period and inflation. As a percentage of sales, costs increased 
1.6 percent to 22.2 percent in the Current Period compared to 20.6 percent in the prior year period. 
The increase in selling, general, and administrative expenses as a percentage of sales reflects the effect 
of lower sales during the Current Period. 

• • *»#•_» ••• •• • *. • . • • •• • • •• • • • ••• 
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Selling, general, and administrative expenses as a percent of sales decreased to 21.6 percent in fiscal 
1990 as compared to 21.8 percent in 1989. This improvement resulted from increased finance charge 
revenue from the Company’s credit card operations, which was partially offset by increases in selling 
and sales promotion expense, in response to increased competitive pressures, and increases in bad 
debt expense, related to the changes in the Company’s customer accounts receivable portfolio. Selling, 
general, and administrative expense as a percentage of sales decreased .7 percent to 21.8 percent in 
1989 from 22.5 percent in 1988. The decrease was primarily attributable to increased finance charge 
revenue resulting from the Company’s credit card operations. 
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Interest Expense 
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Interest expense for the Current Period was $71.0 million, a decrease of $16.6 million as compared to 
the comparable 1990 period. The reduction reflects interest for debt directly related to Thalhimers, 
which was sold in December 1990, and the effect of reduced borrowings and generally lower interest 
rates. . - -• . . 




Interest expense for 1990 was $174.2 million, an increase of 8.7 percent as compared to 1989. The 
increase was attributable to increased borrowings required to finance increases in receivables generated 
by the Company's credit card operations. The increase in interest expense of $24.7 million or 18.2 
percent in 1989 as compared to 1988 was also attributable to increased borrowings required to finance 
increases in customer receivables generated by the Company’s credit card operations. 

Income Taxes " .... 

For the Current Period, the Company recorded an income tax benefit based on an effective rate of 15.2 
percent. The benefit of $13.2 million was affected by limitations on the Company’s ability to utilize net 
operating loss carryforwards. The Company's ability to recognize an income tax benefit for net 
operating losses in future periods will be subject to similar limitations. As a result, the Company 
anticipates the tax benefit for future net operating losses will be minimal. The income tax benefit during 
the Current Period compares to an income tax provision of $11.1 million, based on an effective rate of 
40 percent, for the comparable prior year period. The 1990 provision was based on the projected 
effective rate for the fiscal year ended August 4, 1990. 

For the fiscal year ended August 4, 1990, the Company recorded an income tax benefit of $2.0 million 
at an effective rate of 17.4 percent as compared to an income tax provision of $5.0 million in 1989 at 
an effective rate of 40.3 percent and a provision of $6.2 million in 1988 at an effective rate of 40.0 
percent. The 1990 tax benefit was reduced as a result of the effect of state income taxes for which 
there are limited operating loss carryovers. 
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Net Earnings ' \ F 
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The net loss for the Current Period of $87.6 million, or a loss of $3.04 per share, compares to net 
. « million or $ 26 oer share for the comparable prior year period. The Current Period net 

lossTncludesan extraordinary charge of $14.1 million, net of tax resuUing from M 

of debt. Net income for the comparable prior-year period includes an ertraordinary cl \ ar 9® $10 * 5 

million, net of tax, for the estimated uninsured loss resulting from the October 1989 earthquake. 

y * * • • . • tt* * * _ • • • • , _ . . t m • • • . • 

The net loss for 1990 of $26.0 million, or $1.03 per share, compares t0 ^iiifon nettf 
or $ 62 Der share in 1989. The 1990 net loss includes an extraordinary charge of $16.5 million, net of 

tax related to the uninsured loss associated with the October 1989 earthquake. This loss | nc|udes 

physical damage related to and business interruption resulting from the earthquake. Net warnings for : 

1989 include an extraordinary charge of $9.2 million, net of tax, for the write-off of unamortized costs 

orimarilv associated with the early retirement of debt in conjunction with the establishment of t e 

Company's accounts receivable securitization facility. The 1989 extraordinary charge was offset by 

S£KE SB32 Standards No. 96 •Accounting^ 

Inrome Taxes" Net earnings for 1989 decreased by $4.2 million from $17.7 million or $.72 per share 
in 1988 The 1988 net earnings included an extraordinary charge of $1.7 million, net of t», related o 
the early retirement of debt, offset by a credit of $10.1 million, net of tax, resulting from a change in 

accounting for inventory costs. 

Inflation i .. 

The effect of inflation on the Company’s sales is, in the opinion of management, most closely 
approximated by the Department Store Inventory Price Index published by the Bureau of Labor 
Statistics This index increased 1.2 percent during the Current Period as compared to an increase of 
0 7 percenl in Ihe comp ara , iv e prior year period. For 1990, the index increased 3.0 percent as 

compared to 1.3 percent in 1989 and 3.3 percent in 1988. 

Recent Accounting Pronouncement 

The Financial Accounting Standards Board issued Statement No. 106 "Employers' Accounting for 
Postretirement Benefits Other Than Pensions" in December 1990. The statement focuses principally 
on postretirement health care benefits and requires a change from the prevalent pay-as-you-go cash 
basis'accounting method to a requirement to accrue the present value of such benefits over the 
expected service period of the related employees. The Statement is generally effective for fiscal ye 

beginning after December 15, 1992. 

The Company currently accounts for postretirement health care benefits on a cash basis. Based upon 
the current plan provisions, the Company estimates that it would have to recognize an obligation 
approximated $35 million on adoption of the Statement. The obligation could be fully recognized in 
\Ue statement, of earnings as the effect of an accounting change in the V^r ofadoption or over a 
oeriod of time, which for the Company is expected to be in the range of 15 to 20 years. 
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| CARTER HAWLEY HALE STORES, INC 
Consolidated Statement of Earnings 
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Twenty-Six Twenty-Seven 
Weeks Ended Weeks Ended 


Year Ended 


thousands, except per share 


February 2, 
1991 

February 3, 
1990 

(Unaudited) 

August 4, 
1990 

(53 weeks) 

July 29, 
1989 

(52 weeks) 

July 30, 
1988 

(52 weeks) 

$1,318,565 

$1,643,635 

$2,857,819 

$2,787,393 

t * ' , 

$2,617,143 

• •• 

985,018 

292,241 

71,046 

9 m 9 % 9 9 

47,000 

(30,000) 

1,185,210 

338,967 

87,598 

4.150 

2,085,344 

617,580 

174,234 

(12,700) 

4.831 

• 9 9 9 ••••• * 9 

• _ « 

' 2,001,188 
607,441 

160,344 

• • • • • • • 

6.000 

1,879,664 

587,869 

' 135,600 

• • * * • * 

. 0 • 

; / 

• • • * 

• 

_ • • % 

(1.500) 

■ 

* • • 

(46,740) 

- 27,710 

, • • • • • • 

(11,470) 

• • . i , ' ' 

; 12,420 

15,510 

40.000 
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(86,740) 

(1 3.2001 - 

• 
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27,710 

11.050 

• 

• * j 

• • • • • V • 
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(11,470) 

(2.000) 

% 

A • 

v ' •• ir': ' 

• / 

* • •••• % 

• • 9% 

^ -12,420 
5.000 

• 
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15,510 

6.200 

(73,540) 

16,660 

• 

■ m m a 

(9,470) 

; ■: 7,420 

9,310 

• • * • , • • • 

(14,070) 

• • • 

•' • 


(9,250) 

(1,750) 


(10,500) 

(16,500) 

..... 

O 

* 




.>15,300 

0 





10.100 

(87,610) 

$ 6.160 

$ (25,970) 

$ 13.470 

$ 17.660 

$ (2.55) 

$ .70 

$ (.37) 

$ .34 

$ .33 

(.49) 

(.44) 

** 0 

(.66) 

(.42) 

(.08) 

r 

• 


.70 

.47. 

xi. 

• 

$ (3.04) 

$ .26 

$ (1.03) 

$ .62 

If 

$ .72 


Sales 

• •••»» •• . * 

• ■ * . * • “ -i. ; - . 

• • • • • 

Cost of goods sold, Including occupancy and 
buying costs p v 

Selling, general, and administrative expenses 
Interest expense .*■:.•< -/-r P 

Interest income , > '• 

Provision for consolidation programs 
Gain on sale of Thalhimers 

Other (income) expense 

.. •• .• • ■ . 

• • 99m * • •• 

Earnings (loss) from operations before 
reorganization Item and income taxes 

Reorganization item 

Provision for store closings 


• * " • t •*. • 




• % 


Earnings (loss) from operations before 
income taxes V ' 

Income taxes 

• , a ■ > * • •••••% 0 • _ • • *••• 

* • ' , • • • * • • • •* » • % # * ' * . * • 

Earnings (loss) before extraordinary items and 
^ cumulative effect of changes in accounting 
:> Extraordinary items 

Costs related to early retirement of debt, net 
of income tax benefit of $1,300, 

$6,200 and $1,210 

Earthquake loss, net of income tax benefit 
of $7,000 and $11,000 
Cumulative effect of changes in accounting 
Income taxes o 

Capitalization of inventory costs, net of 
income tax expense of $10,440 

■;;,Net earnings (loss) 


Earnings (loss) per common share 
Operations 
Extraordinary items 
Early retirement of debt 
Earthquake loss 
Changes in accounting 
Income taxes 

Capitalization of inventory costs 


See accompanying Summary of Significant Accounting Policies and Financial Review. 
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CARTER HAWLEY HALE STORES, INC 

• • • * • • • m m • 9 • # * « ••• • ^ ( 

Consolidated Balance Sheet 


August 4, 


February 2,1991 


(In thousands) 


Current assets 
Cash 

Restricted cash deposits 
Accounts receivable, net 
Merchandise inventories 
Other current assets 


$ 14,221 


33,131 

45,437 

699,961 

355,449 

20.086 

1,154,064 


745,883 

550,433 

26.681 

1,337,218 


596,324 
111.652 


511,690 
89.667 


Property and equipment, net 
Other assets 


1.755,421 


Liabilities and Shareholders’ Equity 


Current liabilities 

Notes payable and current installments 
Accounts payable 
Accrued liabilities 
Current income taxes 
Deferred income taxes 


$ 43,721 

317,549 
125,573 
6,662 
299 
493,804 


$ 2,890 

29,961 
133,654 
9,477 


175,982 


Liabilities to be subject to settlement under 
reorganization proceedings 

ft 

Receivables based financing 
Other long-termj debt 
Capital lease obligations 
Other liabilities i 
Deferred income taxes 


598,650 


678,646 

872,687 

67,110 

96,877 

29,890 


633,798 
453,174 
62,116 
82,503 
21,825 


Shareholders’ Equity 

Common stock, $.01 par value 

Other paid-in capital 
Accumulated deficit 


298 

638,210 

832.328 

193,820 


916,182 


1.755,421 


See accompanying Summary of 
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CARTER HAWLEY HALE STORES, INC. 

Consolidated Statement of Cash Flows 

Twenty-Six Twenty-Seven 
Weeks Ended Weeks Ended 




•—-Vr' 


(In thousands) 


Operating activities 

Earnings (loss) from operations 
Adjustments to reconcile earnings 
(loss) from operations to net 
operating cash flows . 

Depreciation and amortization 
Earthquake costs 
Gain on sale of Thalhimers 
Gains on asset sales 
Deferred Income taxes 
Change In operating assets and 
liabilities, net of effect of 
sale of Thalhimers 
Restricted cash deposits 
Accounts receivable, net 
Merchandise inventories 
Accounts payable and accrued 
liabilities 

Receivables securitization 
deposits 
Other, net 

Net cash provided (used) by operating 
activities 

Investing activities 

Proceeds from sale of Thalhimers 
Purchases of property and equipment 
Proceeds from asset sales, net of effect 
of sale of Thalhimers 
Net cash provided (used) by investinq 
activities 

Financing activities 

Increase (decrease) in receivables 
based financing 

Other issuances of long-term debt 
Increase (decrease) in notes payable 
Retirements of long-term debt 
and capital lease obligations 
Costs relating to early retirements 
of long-term debt, net of items 
not requiring cash outlay 
Issuances of common stock 
Restructuring dividend 
Preferred stock dividend 
Net cash provided (used) by financing activities 


Net increase (decrease) in cash 
Cash at the beginning of the period 

A 


Cash at the end of the period 


#. / 
ft 


February 2, 
1991 


21,836 

(30,000) 

(19,091) 


(45,437) 

(81,843) 

94,300 

29,452 


2.882 


(101,4411 




317,i 
(37,989) 


619 


279.630 


(44,848) 

(40,000) 

(71,665) 


(5,113) 

2,347 


(159.2791 


18,910 

14,221 


33,131 



February 3, 
1990 

(Unaudited) 


$ (73,540) $ 16,660 


27,603 


(146,843) 

21,826 

(67,736) 


(10,345) 



(174,9921 


(28,219) 


(28.2191 


135,360 

20,000 


(6,162) 


44,697 


193.895 

(9.316) 

27.527 

$ 18.211 


Year Ended 


August 4, July 29, 
1990 1989 

(53 weeks) (52 wnsks) 


; July 30, 
1988 

(52 weeks) 


14.221 



See accompanying Summary of Significant Accounting Policies and Financial Review. 


,77 


27.527 



$ (9,470) 

$ 7,420 

$ 9,310 

* • • • % • 

% • * • • * • • • • 

50,995 

(27,500) 

• • • % • • 

52,956 

. . « 

v * • * 

51,829 

* i 1 • • t 

ft 

(7,298) 

(514) 

(2,947) 

(30,000) 

(22,900) 

% 

■ • • • • 

i* * * . % 

8,272 

12,081 

(272,479) 

(25,858) 

vf • 

72,993 
- (103,790) 

(28,452) 

\y (12,920) 

40,149 

(15,472) 

(18.5291 

(10,134) 

(12.2701 

8.279 

-J35.887) 

(276.2321 

25.870 

(83,220) 

(75,849) 

• 

• ■ 

(80,205) 

5.747 

4.892 

34.199 

-£7,473) 

(70.9571 

(46.0061 

26,214 

37,182 

40,000 

301,432 

87,215 

(27,000) 

202,000 

798,630 

(510,000) 

• • • • 

(53,904) 

(13,755) 

(115,054) 

50,562 

(974) 

3,155 

(1,750) 

4,587 

(346,464) 

(2.0551 

100.054 

350.073 

29.894 

(13,306) 

27.527 

2,884 

24.643 

9,758 

14.885 


24.643 



t 5- 


* ; 


42 


• . * • 




: - 
* . 


r ' 
: * * 




■ 


I 


'/• . . 
■ • •• 




v v. 

; . . . - .... 

■ v-i.V.:. 
* • . 

\ i - 


* 


* • 














• K » 


CARTER HAWLEY HALE STORES, INC. 

• • •• • • • » • • • • • 

Consolidated Statement of Common Stock and Other Shareholders’ Equity 


(In thousands) 


Common Stock 
Shares Par Value 


Other 

Paid-in 

Capital 


Accumulated 

Deficit 



3alance, August 1, 1987 
Net earnings 

Cash dividends on redeemable preferred 

stock - ; v' : :;7 - ■; •- i: 

Restructuring dividend 
Change in common stock par value 
Conversion of redeemable preferred stock 
to common and preferred stock of The 
Noiman Marcus Group 
Distribution of net assets of The 
Neiman Marcus Group 
Net issuances of common stock under the 
stock Incentive plan 
Stock incentive plan contra* 

Exercise of stock options and other 
stock conversions 

Balance, July 30, 1988 
Net earnings 

Stock Incentive plan contra* 

Exercise of stock options and other 
stock issuances 

Balance, July 29, 1989 

Net loss 

Issuance of common stock «=:■ 

Issuances of common stock to profit 

; sharing plan - - 

Net cancellations of common stock 
under the stock incentive plan 
Stock Incentive plan contra* 

Exercise of stock options 
Recognition of additional minimum 
pension liability 

Balance, August 4, 1990 
Net Loss 

Issuances of common stock to profit 
sharing plan 

Net cancellations of common stock 
under the stock incentive plan 
Stock Incentive plan contra * 

Adjustment to additional minimum 
pension liability 

Balance, February 2, 1991 




>* 


20,367 $ 101,837 $ 174,404 


30,369 


(101,633) 


101,633 


298,987 


$(130,469) 

17,660 

• • t % •• * • * • 

• I •• 

(2,055) 

(346,464) 



643,252 


\ x 


(350,438) 


• ••• • %•■■•••• 
• • • •• . •• W • • • f • 

1.827 L 

• •••—• •••••••••• • 

1 Q .. 

• 

• • • • 

• a a 

' . • t - 

■ <0 % • • • • 

• 

• 

• • • • 

0 £ 

24,620 

(22,869) 

, . * M 

• • 

398 

4 

4,574 


22,592 

226 

• • • • • • 

• •• 

581,349 

2,042 

. (811,766) 

13,470 

• 8 , 

• • • s • 

468 

23,060 

: 3,450 

4 

3.058 

s , • a 

230 

■ /- ■ 34 

586,449 

« m h i < a % • . 

• • • % • • 

• a • a • a • •••• a • • 

• • * ^ 1 

25,418 

(798,296) 
r (25,970) 

a . » • 

J 3,223 


; 23,242 

• ••• % • • • •••• •••••%•• • • • a 

• • » • 

# t • a to. 

• • *••••• 

tat I hi, • • ^ aft* 

(184) 

299 

(2) 

,, 4 

(3,249) 

4,498 

1,852 

• 

• 1 . 1 • • * 

1 1 1 * ' 1 * * * 



% • 

(8.062) 

29,848 

298 

638,210 

a • 

(832,328) 

(87,610) 

679 

-7 

2,400 


_j_ (158) 

(2) 

(2,171) 

; 4,813 

• . .* 




3.756 


1 



• • 1/ - • . ' ; 
i • • • • • • 

Other Paid-in Capital is net of notes receivable and unamortized costs relating to the Company's 
Sock incentive piarf (see Employee Stock Incentive Plans section of the Financial Revtew). 


See accompanying Summary of Significant Accounting Policies and Financial Review. 
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CARTER HAWLEY HALE STORES, INC. 

• * • • • •• •* 

SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES 


” . . . » _ _ • « «* »•• • • 

teorganization and Basis of Reporting . 

)n February 11, 1991 (the ’Petition Date 1 ), Carter Hawley Hale Stores, Inc. (the ■Company’) hied a 

bankruptcy Court for the Central District of California (the ’Bankruptcy Court). The Company wN 
rontinue to manage its affairs and operate its business under ChapterJ^nnon of debtor in 

Dossession financing from Chemical Bank for use during thereorganizationprocess.Tho financing 
consists of a $250.0 million debtor in possession revolving credit facility and a $550.0 million account 

• a mm m m a* a 

*eceivable facility. 

rhrouoh a reorganization under Chapter 11, management intends to implement the Company s plan 
to restructure the operations and capitalization of the Company in order to strengthen the Company 

financial position and operating performance. 

Consistent with the Chapter 11 proceedings and the plan described above, the accompanying 

consolidated financial statements have been prepared on a going concern j^H^eve""under 
realization of assets and liguidation of liabilities in the ordinary course of business. However, under 

Chapter 11 actions to enforce certain claims against the Company are stayed if such claims arose, 

are based on events that occurred, before the Petition Date. The terms of the ultimate settlement of 

these liabilities is determined based upon a plan of reorganization approved by the Bankruptcy Court 

2, 199, consolidated Balano. Sheel. Ad« 

narties affected by the Company's rejection of executory contracts, including leases, and.orn the 
Bankruptcy Court's fixing of allowed claims for contingencies and other disputed amount.- The 

procedures to determine the amount of any additional liabilities have not been c °^P ,e ^ ud [‘° w $ e . V g ^ 
the accompanying financial statements include a Current Period charge of $40.0 million, including $iao 
million classified as liabilities to be subject to settlement, for estimated costs associated with asset 
dispositions related to the Chapter 11 proceedings. Additional liabilities may arise as the Chapter 11 

proceedings continues. 

Actions to enforce claims secured by the Company’s assets are also stayed, although the holders> 
such claims have the right to move the Bankruptcy Court for relief from the stay^ Based on current 
facts and circumstances, such debt is not reflected as subject to settlement in the February 2, 1991 

Consolidated Balance Sheet. 

Outstanding financing under a receivables securitization facility is presented as a secured claim. Such 
financing was obtained through CHH Commercial Paper, Inc.,, an unaffiliated, special purpose 
corporation, which acquired an interest in the Company's credit card rc-eeivables from CHH Receivab'es^ 

Recefvables lnc„ is not a par? to the Filing. At February 2, 1991, the accounts of CHH Receivables 
inc included in the Consolidated Balance Sheet, consisted principally of accountsreceivab'e of $667.5 
million and receivables based financing of $633.8 million. The Company s $550.0i miHion accounts 
receivable facility, approved by the Bankruptcy Court on April 8, 1991, replaced the receivables 

securitization facility. 



















* 




V.- 


**. —r »■« a, i, ’"JESSES ZStZ^iSw* 

£p .SSXiXE »‘— - —-T! 0o “"' 

: iscal Year 

E«e*. as », February 2, ,991. « S£ S 

comprises the twenty-six weeks ended Fetouay < 2 1991 etjtjon most o{ which have similar f.scal 

SSe-SKSittiMsr# sk* * ,hs g. “: 

• , . •• • * • 1 • * • . • ; , , » ' 

■ * % * • , ■ f • * * . k< • . 

• • **%*• • • • ••*•••• ••• •• • •• •• • # • « " • ••• •• • • # • ' • V w • ■ r * • •• • s ■ • • 

• *•••*• *• % • • • #• • _ V f a •%•••****■ • 

Changes in Accounting Policies 

^ the halance sheet provisions of Statement of Financial Accounting 
In 1990, the Company adopted balance she P defined benefjts plans . The statement 

Standards No. 87 -Employers Accounting o r Pensions accumu|ated ion plan ben efit obligation 

XTSn.°' a “fn SSS , «. charge .0 «*, f *!;■ 

million. -k s : v v ; ■ ': 

In 1989, the company adopted Stt^omian^ 

Income Taxes'. This statement requir deferred tax liabilities and assets for the effects of 

and requires the adjustment of previou ^ . th j atest financial statements presented. The 

c „rrir»i stages sss ■»*-*.«« »“ m 

operations. 

in 1988, the Company changed its method S£ 

costs with the related sales. The cumuiahveeHec^of .P^ ’ arnings in the first quarter 

S'XT vL^SSf S no^material effect on 1988 net earnings from operations. 


ales a ,e n« o. w. «*» «*»>»■ S “ Vl °“’ “** 

epartments. 

lustomer Accounts Receivable 

:Sb ees » == « 

iccount is uncollectible. 


45 
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Inventories 


Merchandise inventories are valued at cost, as determined by the retail method on the last-in, first-out 
(■UFO*) basis. 

• . • > . • m • *i ■ % •• 

• •• • • . ••• . « • • * • i • . t 

• • • • * < * • • •. 

. • . . mm m . # • • m m m m 

Property and Equipment 

*••• > , • § m ^ t ** *; ".*•*' # • • t ""*• * " .•••• ^ • . • !••*** • ^ • t * * ’ 

' % *!•*'•* * * * •••• • * * ' %•••• • • • • ' « • • • 

Property and equipment are recorded at cost and include major renewals and improvements of a 

permanent nature. Other renewals and improvements and maintenance and repairs are expensed. 

» , * . •. . • *%... : ... • " • *•■*••••.. . * •• • ..... ." •*»«•*• * ’• 

: • : • *t • r • % • . : • • . 9 . .. : • % : . • . 7 ^ * * • 

• ( . • * ' • m m • •• *7 % m * »y’« t • •* 

Depreciation and Amortization 

• . • • • . • •• . • _ % _ ••••*. • • • • . * • ••«•.«•*• 

. . . • ' . . • • % . • . - • • • %’•*«•• • ? • . , 1 ; . . » • 

. "* • * * . %*.***« * m • • * • ••• 

Depreciation and amortization are provided on the straight-line method over the estimated useful lives 
of the property and equipment, or over the terms of the related leases, if shorter. Debt acquisition 
costs are amortized over the life of the related debt. Amortization of such costs relating to subordinated 
debt, however, ceased subsequent to the Petition Date. 

. ••••" . • • •.• • . " * • • * j # 1 

• .*.... • # ® . • _ •• • ..* • , . . « ..... • 0 mm • %i • . • 

..*»). • f ' ' •• ***"« •• ■" * * « . ’ « . * • . 

• • * • •••• ••••••• . *m •• • •• • ". • . * • ^ V*%*i ••• • •• * ••#•••• • • • . • • 1 • • • • • 

Income Taxes 

• • • •• •" *!•••• 

• • • • *••• • • • • . •• • . • • . « •• ... • • • •• • • • , • • 

* * . • . , * % ' _ / %%•*••••.•* * •• •• • •« * • *• * *• • 

Income taxes are provided currently for all items included in the Consolidated Statement of Earnings 
regardless of when such taxes are payable. Deferred taxes arise from the recognition of revenues and 
expenses in different periods for tax and financial statement purposes. The benefit from net operating 
losses is recognized to the extent that previously deferred income tax liabilities will reverse in the 
carryover period or when realization of the benefit is assured beyond a reasonable doubt. 

* •« •• • • • • •> • •> * • •• k •• • • • *. •.••.*/ «| •. . ! ,• • • • , ' . • . • • • " * • • • , | % , 

Earnings Per Share of Common Stock / v 

• • ••• •• • ••••%. • •• •• . • . •«••• '•**.% 
••• • . •»%.*••« • 0 •. • **..* .*•••• . 1 • . . • ■ • , .. % • % • • 

• • • . . . • • . . . ~ ,, I _« « « f • •• 

Earnings per share are computed on the basis of the weighted average number of shares outstanding 
during the Current Period, including dilutive stock options, net of shares deemed repurchased in 
connection with the Company’s stock incentive plan. The average shares used were 28.8 million in the 
Current Period and 23.7 million in the comparative prior year period, 25.1 million in 1990, and 21.8 
million in both 1989 and 1988. In 1988, earnings per share computations were based on earnings net 
of preferred dividend payments of $2.1 million. 

a . . * # 

|. ■ ••• • 

• * I • ••••# 

. * § * # t * ' • # t ' - 

Fully diluted earnings per share have not been presented since there was no dilution or the dilutive 
effect was not material. 
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FINANCiAL REVIEW 


Gain on the Sale of Thalhimers 
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% •• •« t t ( r . * • 

On December 14,1991, the Company completed the sale of its Thalhimers subsidiary for $317 0 million 

The transaction, which was effective as of November, 1990, resulted in a pre-tax gain of $30 0 million 

which was recognized in the first quarter of the Current Period. Thalhimers' results of operations for 

the thirteen week period ended November 3, 1990, which consisted of a loss before interest of $.1 

million and a pretax operating loss of $7.9 million, were excluded from the results of operations and are 

incorporated in the gam on the sale. Thalhimers' sales were $445.9 million in 1990, $403 0 million in 
1989 and $367.1 million in 1988. 

• * . • . . • • • % 

• : .* •• •" " \' • ’........ . • '••••. ' * • : ■ • • • '•! • 

Regional Consolidation Programs 

_•*__**•*• __ ••• • •• • • % • 

The sale of. Thalhimers allowed the Company to completely focus on the west coast markets. In this 

programs directed at capitalizing on the available 
efficiencies associated with the operation of a more centralized business. These programs include 

divisional consolidations, consolidation of divisional administrative activities, elimination of redundant 

functions, and reduction of overhead at both the operating divisions and the corporate office. Durinq 

the Current Period, the Company established provisions totalling $47 million for these proqrams. 

Approximately $12 million of the total relates to estimated costs to complete the consolidation of the 

administrative functions of the Company’s Emporium and Weinstocks divisions, which is expected to 

be completed by August 1991. The divisions share similarities in geographical areas covered, customer 
base, and competition. 


Other (Income) Expense 

' j ** •• • • • • • • • •• • 

’ ' t *•’*". • • * • . * * • , • •■*•••■ -•••••• ••• 

Other (income) expense consists of the following: 


(In millions) 


Twenty-Seven 
Weeks Ended 
February 3, 
1990 

(Unaudited) 


Year Ended 


August 4, 
1990 


July 29, 
1989 


July 30, 
1988 


Gains on asset sales 
Costs of operational and 
facility realignment programs 
Costs of buying office closure and 
reconfiguration of buying programs 

Other (income) expense 


$ (7.3) 


$ (30.0) 


28.5 


$_4J. 


• • + 


12.1 




$_ao 


V 





Lil§) 


Gains on asset sales of $7.3 million in 1930 and $30.0 million in 1988 related principally to sales of 
interests in shopping centers. ...... 

“J 9 ^ 8 includes $28.5 million of operational and facility realignment costs incurred in connection 
with the Company s 1987 restructuring. The costs were incurred in connection with the consolidation 
of certain nonselling operating activities, the conversion of certain merchandise departments from owned 
o leased operations, and other programs designed to reduce operating costs and improve efficiency. 

The consolidation of certain corporate buying programs, the 1989 transfer of administration of group 
buying programs to Associated Merchandising Corp., an independent retail organization, and the 

1990 ^ d 1989 ° mPany S NeW Y ° rk bUyln9 0ffiCe ’ resulted ln char 9 es totaling $18.1 million durinn fiscal 
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Interest TSS “ASSIST 

Thalhimers sale to reduce aeui. . , -:^.^r-^:v. 

Twenty-Six Twenty-Seven y par Fndec! 

Weeks Ended Weeks Endq d . —— July 297 . July 3 

■F«iT F^ 3 - Augu^4, Ju.^, ^ 

(In millions) .- (Unaudited) - •' — 


___ Year Ended 

August 4, July 29, 
1990 ,.'... 1989 


July 30, 
1988 


(In millions) 


Interest on total debt 
•■• imputed interest on capitalized 

lease obligations 
Interest allocated to Thalhimers 

Capitalized interest 

Amortization of debt issuance costs 

Other 


78.5 


3.0 

(11.4) 
(1.8) 
2.0 
.7 


84.1 y 

$166.1 

$151.4 

$123.3 

3.5 

** * « 

* • • • 

i /■ 

6.9 

, 7.4 . 

. • 

8.3 

. .•«# i 

(1.6) 

2.9 

(1.3) 

(4.5) 

7.1 

_(14) 

(2.6) 
5.4 
(1 -2) 

(1.0) 

5.6 

_ U) 


• •• " 


Interest expense 




I:'.y 


■ 

• • 

J # . 


Meoe0 in ihe consolida,ed Balance a. 

!U2S 4.%«- 

~:;x ^ « -—« -—- “ 

issuance costs on its unsecured debt. 


Income Tax Expense (Benefit) 


The provision (benefit) for income taxes consists of the following: 


(In millions) 


Twenty-Six 
Waeks Ended 
February 2, 
1991 


August 4, 
1990 


Year Ended 
July 29, 
1989 


July 30, 
1988 


Current 
Federal 
. State . 


$ 1.9 
4.0 
5.9 


$ (2.9) 
1.4 


$ 7.1 

_;8 

7.9 


22.4 

6.7 

29.1 


Deferred 

Federal 

State 


(17.1) 


(-3) 


(3.0) 

.1 


(19.0) 


Income tax expense (benefit) 



S 6 .2 


48 


.. \ 




r.*. ^ .T a 1 


N - 


Sv\' 




. ««> 


♦ + 




=• 4 " 9 




J 


^ r - 


^1*. r/ri 




t - ^ 


^ - 9 S' ^ 

t fl ^ ^ 




•" i 


/■ 4 

9 * ” 

1ft * 

; ::Zr- •' 


*1 

> 


4 ft 


ft* 1* *• 

5 <■ 


» % 

V 

’ -*>V 

* i.:" 




t 




•. r; 




• • 

r . 


i.* 1 ' 


»t 


9% 






O.' 


»**•- 


* . 

* ’ * 


11 


) 


♦ . * 


^ - 


T* 


i\ 'fy ' ' 






" »• 
.'f-j. 


s-. « . \ • . 


♦ 

— 4 


» *; ;< * 


I 




•V. . . 4 


■'••■V 


*-.»• 


A'f 




/ i . ->v-Si 

r ft * 1 , 








'.M. *. 4 • 

■rfv . H 

, • • / 

'4 


V 




•- ft 


4» . •'!« V 


i 


»• 






•* . 


.. v»n 

■. r 
S’ • . 




I? 


■ V 


/* 


'f 


♦ 


>?; 


% ♦ 


•v>' 




* ft 

.. t' *. 

\ ' •*'a 

•fe 


; ■ ■' v' 




a ft h 


i t . 




n : 


'?• -v-.;* * . . .. 

r. •.:.. ■ 

' •• . •• •• 

. • 4 _ • 1 1 V 


V* 




x .*.r .*} 

’ , . .i”, . ..\sr 

v -V- 


V ;. 


• ■ 


• 9 

■» 


■ k r.' 


*•. - 


v ! 


' .* 


' X * ' 






-V. i- 

.V 


fti/iSlJ.'iM 


m 






• . 
» • 








«» - 




• v-* 

ft. • • ! 


• » 


■ • 


-?!• 


ft • 


• v 


V- . 

... 


» 

: --4 

/ v 




•“ft. ’ ft • r 


f 




L T :Wl/ 

ft 5 

1 * 9s \ srf’*S' 

• * 


i’v^' 


> ft 


,x*. -» 


f “ r • V 


* ^ 


'*.1 




< 












































<1 


Jt 






Jeferred income tax benefits result from temporary differences in the recognition ; of revenue and 
.xpense for tax and financial statement purposes. The sources of these.temporary differences and their 

ax effects are as follows: , 

Twenty-Six 
Weeks Ended 
February 2, 

• - : ■ ' - ’ ■' ■1991 / , ... 


n millions) 


August 4, 
1990 


State income taxes 

Book-tax depreciation differential 

Finance charge revenue , 

Deferred revenue >- 
Capitalized interest and other / 

r real estate costs 
Prepaid and other deferred charges 
Inventory adjustments 
Functional consolidation and .... 

restructuring reserves , 
Provision for regional 
consolidation programs 
ProviV:cn for store closing 
Deferred gross profit on installment 

sales 

Charitable contribution carryover 
Tax credit carryovers 
Other, net : 

• • , . 4-* — t ' . ; • # 

. . 1 %. • •• * 

• • % • 

Deferred income tax benefit . 


• • 




4 • 


.6 

(1.4) 

(•3) 


2.1 

9.1 

(2.4) 

6.6 


(4.1) 

(9.0) 

.. (- 8 ) 


nj) 


. i :- 


$(19.1) 


( 20 . 6 ) 

.9 

(2.3) 



Year Ended 
July .29, 
1989 


1.9 

7.9 

(2.4) 

$ 

• "• » . 

5.9 


\ ^ 


«• < 


l * V 


(21.5) 

(1.3) 

" (1.5) 
_T9 

$ j&9) 


July 30, 
1988 



to ; 

(2.9) 

.6 

(3.1) 


(16.3) 


(1.3) 


$(22.9) 


• • ••• • • ■ *•• • • • , t , ; 

Factors causing me Company's elfeclkre income tax .ale to due, Iron, the federal statutory rate are as 

' 0,< ” S: Twenty-Six 

Weeks Ended _ Year Ende d- ■ ■ ■ —■• 

February 2, August 4, July 29, jL J‘y 

rPfirrant of Pre-tax Ea rnings)- - 1991 1990 _ _—---- 

”• \ — •_ _^ P—— 

Federal income tax at statutory rate 
State income taxes 

Losses for which no benefit is recognized 

Targeted Jobs Tax Credit 
Adjustments to taxes previously 
recorded 
Other, net 


(34.0)% 

1.4 

(34.0)% 

15.2 

34.0% 

9.7 

34.0% 

11.9 

19.1 

(-4) 


(4.9) 

(4.5) 

(.9) 

-IS 

(2.1) 

3.5 

1.5 

114) 

(15.2) 

I1L£) 

40.3 

,,"40.0 


Effective income tax rate 

generally accepted accounting principles. 
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ded February 3, 1990, ^ "... Agreement (the 
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Accounts Receivable and Credit Operations 
Accounts receivable consist of the following: 

• v ! • • . ' •• • 

(In millions), . _ _— - — 

Customer receivables 
Other receivables 
Income taxes 

The Neiman Marcus Group 
Other , 


Less allows* 


for doubtful accounts 


• % • • 

Accounts receivable, net 


February 2, 1991 
$673.5 

2.2 

. 18.3 

19.4 
713.4 

13.4 

$700.0 


August 4, 1990 
$709.2 

2.0 

19.0 

26.9 

757.1 

t. - 11.2 


«. balance were — recedes n, S 11 S .6 -on. 

let of a $ 1.9 million allowance for doubtful accounts. 

_ Pohmarv 2 1991 includes approximately $16 million 

The receivable from The Neiman Marcusinto a uhe^time of the Company's 1987 restructuring, with 

the balance representing amounts for share Q for data processing support provided 

SLa:mo e Sbe«d as a reduction of selling, general, and administrat^ expenses. 

• / • • . • • •*•• • • • * 

• • ••• • , •••••#• •• • •• • • • • •• # 

Selected credit operations information is as follows: 


• • • * • ' ■ • 

(Dollar amounts in millions) 


Twenty-Six 
Wppks Ended 

February 2, 
1991 


August 4, 
1990 


Year Ended 
July 29, 
1989 


July 30, 
1988 


57.3% 


58.5% 


53.2% 


2 . 2 % 

$49.3 


2 . 2 % 

$125.0 


• 1.4% 
$94.9 


1 . 2 % 

$65.4 


Credit sales as a percent of 56 3% 57 . 3 % 58.5% 53 ' 2% 

gross sales 

Uncollectible account losses, -''J' 

net of recoveries, as a 2,2% . 1 -4% 1.2% 

percent of credit sales $125 .o $94.9 $65.4 

Finance charge income 

% # ^ ' * • 

Finance charge revenue is treated as a reduction of selling, genera,, and administrative expenses. 

• • I * * 

Inventories an 

in— .n-on«; = -««*&£&£* 

For the Current Period, the LIFO method of — J^“Sruiry’a, 1990, $22.2 million in 

1990, & million in 1989 and $4.82, 1991, $72.0 million at 

ZgPXOlSS 27* S? SW -.n a. 30, 
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Certain Company operations are conducted in '““J 

• • ** •• • ••% •• • • • • •" • ^ • • • • • ^ 


levels. 


Rent expense for each period is as follows: 


(In millions) 


Minimum rent v" ; ‘ 
Rent based on sales 

*• • • • . * • • * 

Total rent expense 


Twenty-Six 
Weeks Ended 
February 2, 

- 1991 

- $16.6 

.6 


August 4, 
1990 


$35.5 

3.7 


:/ i* 


Year Ended 

July 29, 

: 1989 

$33.4 

3.6 


July 30, 

1988 

% . 

* * 

$33.1 

3.8 




% i * v ? • If 

• ' •- t *; . 

... . • * i 


/ * 


« r 


Future minimum lease payments are as follows 




(In millions) 

1991 

1992 

1993 

1994 

1995 

Thereafter 


Total future minimum lease obligations 


Capital 

Leases 

$ 8.2 
8.0 
8.0 
7.7 
7.7 
76.6 


. ; • > * . 

% • 


Operating 


.Vi 1 


$31.7 

32.2 

32.4 

32.7 

32.9 

494.4 




' f' 


Present value, including $2.9 million current $ 65.0 $2347 

portion of capital lease obligat.ons 2 - 

costs at the inception of the teases. - _ ..• h0 

Th. Company can reject «« SSVSS 

against the Company. The estimated ‘ Fenmsr , 2 , ,991. The above »"=(•« 

bsen ‘ dlusKa “ ,B “ ““ 

Bankruptcy Court approval has been obtained. . 
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Property and Equipment 


« 4 
\ . ' 


Property and equipment is as follows: 

• • 

• % * mm 

* • * \ • 

(In millions) ___ 

% ’ H ' 1 • * *• 

• • * • •••• m mm m 

Land - 

Buildings and improvements 
Leasehold improvements 
Fixtures and equipment 
Construction in progress 
Leased property under capital leases, 

primarily buildings 


February 2, 1991 

$ 36.3 

358.5 

76.8 
393.7 

41.8 

96.2 

1.003.3 


August 4, 1990 

$ 47.4 

389.4 
. 86.5 
; 447.4 ; 
67.7 

• •• • % «• • •••#•• 

• • • • 

- 100-6 

1.139.0 


Less accumulated depreciation and 
amortization 
Owned property 

Leased property under capital lease 


Property and equipment, net 


443.0 

48.6 

491.6 

* V. 

511.7 


493.5 

49.2 

542.7 

+ • • ► • : • • • 

596.3 


Capital expenditures were as follows: 


(In millions) 


New stores 

Store modernization and support 
facilities 

Purchases of leased stores 
Total capital expenditures 


Twenty-Six 
Weeks Ended 
February 2, 
.1991 


August 4, 
1990 


$ 25.7 


12.3 


$41.7 

36.9 

4.6 


Year Ended 
July 29, 
1989 


$15.9 

51.0 

8.9 


July 30, 
1988 



$ 9.9 

45.4 

24.9 


Expenditures for new stores include acquisition costs of land, buildings and improvements, and related 
fixtures and equipment. Store modernization expenditures include renovating, expanding, and 
re-equipping existing stores.' Expenditures on support facilities relate to office buildings, distribution 
centers, and other non-store outlays. In addition, expenditures for the purchase of certain properties 
previously operated under capital or operating leases have been segregated and disclosed separately. 
The properties were subsequently used as collateral for certain long-term debt financing. 

In connection with the rejection of certain of the Company's real property leases, the Company will incur 
losses for unamortized leasehold improvements. Such losses for facilities identified for possible closure 

are included in the provision for store closings at February 2, 1991. 

























Liabilities to be Subject to Settlement Under Reorganization Proceedings 

Liabilities expected to be subject to settlement as part of the plan of reorganization have 
separately Classified as of February 2, 1991 and include the follow,ng. 


been 


(in millions) 

Accounts payable 
Accrued liabilities 
Subordinated debt 
12.25 percent Notes due 1996 
■i2 : .5 percent Debentures due 1998-2002 
Unamortized subordinated debt acquisition costs 


February 2, 
1991 

$182.8 
75.6 

125.0 
225.0 
(9.7) 

$598.7 


Actions to enforce liabilities subjectChapteT iTreorg^nteatio^pCcess,^Ve Company will be 

liabilities will be resolved as part of the reorganrzatron PJJJJAJ*, “c'lpany's rejection of 
tSSff ScTlSrJ 'east and from the Bankruptcy Court's fixing of allowed claims for 
contingencies and other disputed amounts. 




Bank Credit Arrangements 

in f* «*“'*r - »;; , 

In connectionwith thengcapiSaSlity. The 8 lacllily, which 
provides for a combination of workrngcapralloans andl ^ a( a rate equivalent to 

28, 1993. Outstanding borrowings u ^ derth ®^'^ tp The facility provides for a commitment fee of 
one and one-half percent above ^ In addition, closing costs 

* — d over the term of the faci,ity - 

The debtor in possession working capital facility includes, restnctions on payment of prepetition debt, 
IS capital expenditures, and requires the maintenance of certarn financial ratios. 
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Long-Term Debt 


Long-term debt (excluding current maturities of $.7 million at August 4, 1990) was as follows: 


(In millions) 

February 2, 

1991 

August 

1990 

f m • * IV* _ • _ » > . a _ m a 

Receivables based financing 
(7.5 percent weighted average 
interest rate at February 2, 1991) 

• • ; • 1 •• " • 

9 9 _ % • 

$633.8 

■ ' * I * • • : 

• * • 

9 m • 

$678.6 

Secured long-term debt 

Term loans due in 1995 

:: (7.6 percent at February 2, 1991) 

• a 

• ' • • % • 

•* * * * •• • % a a 

$ 89.7 

* * • 

• . . » • « . • ' 

$126.7 

9.9 percent Notes due 1991-2010 

9.4 • 

9.3 

10.69 percent Notes due 1992-1997 

328.0 

347.2 

10.2 percent Notes due 1992-1996 

16.0 " 

30.0 

Other ~~ : ••• 

10.1 

9.5 

. • % 

Subordinated debt 

12.25 percent Notes due 1996 

12.5 percent Debentures due 1998-2002 

9 ■ • * 

1 .• * V : ; , ■ • . % **£•’. 

••• * %•?**•• • • • • . 

. '$453,2 

• * • 

522.7 

* • • 

125.0 

225.0 

• • * 

$872.7 


The Company’s $350.0 million of subordinated debt has been presented as a liability to be subject to 
settlement under reorganization proceedings as of February 2,1991. As a result, the accrual of interest 
expense and amortization of related debt acquisition costs has ceased subsequent to the Petition Date. 

The accrual of interest and the amortization of debt acquisition costs relating to the secured debt has 
continued subsequent to February 2, 1991. In accordance with the terms of the debtor in possession 
working capital facility obtained subsequent to the Filing, however, except under certain circumstances, 
no payments of interest or principal on this secured debt may be made during the term of the working 
capital facility. As a result, the Company is in default on all of its prepetition long-term debt 
agreements. Actions to enforce these defaults are stayed while the Company is under the protection 
of the Bankruptcy Code and as a result, current maturities of $.9 million payable under these debt 
agreements have been classified as long-term debt. 

During the Current Period, the Company funded its credit card activities through a credit card 
receivables securitization facility which provided for CHH Commercial Paper, Inc., a special purpose 
corporation not affiliated with the Company, to acquire interests in the Company’s credit card 
receivables, through the issuance of commercial paper. The initial term of the facility was for the 
three-year period ending December 1991. 

The sale of Thalhimers, in the fall of 1990, resulted in a $100 million decrease in the credit card facility 
to $750.0 million. Subsequent to the Filing, the Company replaced the facility with the $550.0 million 
receivables facility provided by Chemical Bank. Borrowings under this receivables facility, which expires 
no later than February 1993, accrue interest computed at a rate equivalent to two percent above the 
bank’s prime rate. The facility also includes a commitment fee of one-half percent on the unused 
portion of the facility, and certain other fees. In addition, closing costs of approximately $16 million 
related to the receivables facility will be amortized over the term of the facility. 
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\-/ . . • • 

The write-off of unamortized costs and prepayment penalties with respect to the early retirement of debt 
resulted in an extraordinary net of tax charge of $14.1 million in the Current Period. In addition, the 
cancellation of a working capital facility in 1989, as a result of the establishment of a receivables 
securitization facility, and the refinancing of debt on certain mortgaged properties in 1989 and 1988 

resulted in extraordinary net of tax charges of $9.2 million in 1989 and $1.7 million in 1988. 

» ' • * , 

Scheduled principal maturities of long-term debt payable over the next five years exclusive of payments 
of receivables based financings, are $.9 million in 1991, $1.4 million in 1992, $2.5 million in 1993, $2.8 
million in 1994, and $92.7 million in 1995. 

» • • *••• _ * , "••••*«••% 

Long-term debt includes $453.2 million secured by property with a net carrying value of $234.9 million. 

The Company’s debt agreements include restrictions on capital expenditures and require the 
maintenance of certain financial ratios. 

• •••_ • •• ••••■%••• 

Retirement and Profit Sharing Plans 

• • • • • • • 

• ••• *• • . • • • •• •••• « •• • «• • • • • • • • • «-•••• 

The Company has several qualified noncontributory pension plans covering substantially all employees. 
Employees who have completed one year of employment, are at least 21 years of age, and are not 
covered by a collectively bargained pension plan, are covered by the plans and become vested for 
benefit purposes after completing five years of employment with the Company. The Company also has 
unfunded nonqualified pension plans covering certain employees and directors. The Company normally 
contributes at least the actuarially determined minimum amount necessary to fund participants’ benefits 
in accordance with the requirements of the Employee Retirement Income Security Act of 1974. As a 
result of the Filing, contributions to the qualified plans (the 'Plans") may not be made without the 
approval of the Bankruptcy Court. As of May 1, 1991, contributions totaling $6.7 million were owed to 
the Plans. The Bankruptcy Court approved a pension plan contribution payment of approximately $5.2 
million on May 13,1991. The Company intends to request authority from the Bankruptcy Court to make 
additional contributions as they have or may become due. Plan assets, which are held in a trust, are 
not subject to the claims of the Company's creditors. The assets are invested in equity and fixed 
income securities. 

■ mm mm a • • ••• • ' i • 

. ' $ * ...... . • ... # .S • —• • ' , ' 

.* . . * * S • s • • • • . ** • #••••( •• a ( | 

% • • f *% • * . . * . . . ... • *.*•* •• • 

•••••• • •••• • • a . , •• 2.** * ** ••••*••••• 

The Filing also resulted in a suspension of the payment of pension benefits under the Company’s 
unfunded nonqualified pension plans. That portion of the benefit accrued prior to August 2, 1987, is 
subject to an unconditional guarantee of payment by The Neiman Marcus Group under an agreement 
entered into with the Company at the time of the Company’s 1987 restructuring. 
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The following table summarizes pension expense and funded status of the plans, as determined bv thi 
Company s actuary, together with an analysis of the significant actuarial assumptions used: 

• * * * • • • • • ••••••••••• . • • • * ... * • •• i 

• _ • *’ : * . • . . * ..... . % * 


(In millions) 


Twenty-Six 
Weeks Ended 
February 2, 
1991 


August 4, 
1990 


Net periodic pension expense 
Service cost 

Interest cost on projected benefit 
obligation 

Actual net loss (return) on assets 
Net amortization (deferral) 


$ 2.2 

• • 

7.8 
(. 6 ) 
- (3.0) 



$ a 5.6 

ft * • * 

15.3 
(4.0) 
-i:- (4.0) 



Ye ar Ended 
July 29, 
1989 


$ 4.9 

« % 

• _ • • 

14.2 

( 10 . 2 ) 

2.2 



July 30, 
1988 



$ 5.9 


i ♦ T 


13.0 

2.8 

am 



. t ♦ 


Funded status of plans 
Accumulated benefit obligation 
Vested 
Nonvested 


Additional amounts relating to 
projected compensation increase 
Actuarial present value of projected 
benefit obligation 
Market value of plan assets 

Funded status 

Unrecognized net obligation at initial 
date of application of SFAS No. 87 
Unrecognized net loss 
Unrecognized prior service costs 
Additional minimum liability recognized 

under SFAS No. 87 

% 

Pension liability 


Significant actuarial assumptions 
Discount rate 

Long-term rate of return on assets 


$(130.8) 

$(159.4) 

$(145.7) 

$(133.3) 

.. (6.8) 

_(4.7) ■ 

(8.1) 

• (9.3) 

(137.6) 

(164.1) 

; (153.8) 

* * * » .* * 

. • • . • • 

‘ * 4 .• • * • * i . 

(142.6) 

• • ft * 

* < ' * > # • « 

• • • _ • • 

• • • ^ 

(15 4) 

i 4 ; • 

(19.8) 

• • * % •* 

* * • 

• (19.0) 

* * * • • • V 

• 1 I . t 1 I • • • • • • 1 • * 1 

* ' 

• • ft% 1 •«•••• % 

; ... ... 

(23.7) 

• 

(153.0) 

: (183.9) 

■ • •*• i , . < N • 

(172.8) 

• . ' 

(166.3) 

80.8 

98.2 

- • 95.1 ' 

92.6 

(72.2) 

(85.7) 

(77.7) 

(73.7) 

• " ' • i . 

1 • ■ 

28.0 

33.1 

35.1 

• 

37.6 

21.9 

29.9 

24.2 

29.1 

3.6 

3.9 

- ‘ 2.2 

i • # . . 

• • • • • • • 

• »• 

(38.1) 

(47.1) 

• • • • • • 9 

¥ 

9 • • " • 

• * 

$ (56,8) 

$ (65,9) 

‘ ; 

• ■ • 

$ (16.2) 

• 

w ! • • 

$ (7.0) 

% 

9.5% 

9.5% 

9.5% 

9.0% 

9.5 

11.0 

11.0 

11.0 

; 5.0 

5.0 ■ 

5.0 • 

5.0 


• •• ••...••« . • • ft •** *99 • • ft • • 

As of February 2, 1991, the $72.2 unfunded projected benefit obligation consisted of $41.6 millio 
relating to the Plans and $30.6 million relating to the unfunded nonqualified plans. 
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shares representing 48 percent of the 
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which vest only after the completion of six years 
subsequent to the grant date. 






















' • . . - m — - - - - 

^ During the Current Period, options for 38,000 shares at a price of $3,125 and 20,000 restricted stock 
awards at a price of $5,375 were issued under this plan. At February 2, 1991, options for 259,325 
shares were outstanding at exercise prices ranging from $3,125 to $14.00 of which 39,925 were 
exercisable. \ 

_ • • % • • • * . • • • *•"«•*••• * « • . • • • • % m • • • • 

• • •••■* • » * • . ■ * * . . ■ " • • • • ■ ■ "" • fc * 

At February 2, 1991, $9.2 .million of 7.90 percent to 9.69 percent non-recourse notes relating to .7 
million shares issued in connection with the exercise of stock purchase rights was reflected as a 
reduction in shareholders’equity. 

• • * - ( - : . * * • * . ' . . ' ’ * * . * . ; t * . • * . .. • • . ’ • . 

The cost of the restricted stock awards was, until the Current Period, being amortized over the vesting 
period. As a result of the Filing and the decline in the market value of the Company’s common stock, 
there is significantly limited incentive associated with the restricted stock awards. Consequently, all 
costs expected to be amortized over the vesting period were expensed in the Current Period, resulting 
in a charge to income of $2.7 million in the Current Period compared to charges of $1.3 million in 1990, 

$1.9 million in 1989, and $1.8 million in 1988. 

• • • • •••#%• ••••••• • • 

• • • • ■ • 

At February 2, 1991, under stock incentive plans in existence at the time of the Company’s 1987 
restructuring, options for 2.7 million shares were outstanding and exercisable at prices ranging from 
$2.67 to $7.30. During 1990. no options were exercised under these plans. Subsequent to the 
Company’s 1987 restructuring, no new options can be granted under these plans. 

Contingencies 

The Company is a defendant in certain legal actions which have been stayed as a result of the Filing. 
In the opinion of management, the disposition of these actions will not have a material adverse effect 
upon the Company’s financial position or results of operations. 

Common Stock and Other Shareholders’ Equity 

At February 2, 1991, the Company’s authorized common stock consisted of 100 million shares, $.01 
par value, of which 3.5 million shares were reserved under the employee stock incentive plans and .4 
million shares were reserved for purchase by the Profit Sharing Plan. 

• • . • 

*C « « % • _ M 

On August 26, 1987, the Company declared a dividend of one Preferred Stock Purchase Right (the 
"Right 1 ) for each outstanding share of common stock. The Rights expire 10 years after issuance, and 
are exercisable only if a person or group (other than the Profit Sharing Plan) acquires 20 percent or 
more of the Company’s common stock or commences a tender or exchange offer which would result 
in the acquisition of 30 percent or more of the Company’s common stock. Each Right entitles the 
holder to purchase one newly issued unit of preferred stock at an exercise price of $60. Under certain 
circumstances, as provided in the Rights Plan, each Right entitles the holder to purchase common stock 
of the Company or an acquiring company having a value equal to twice the exercise price. The 
Company may redeem the Rights at $.02 per Right at any time prior to 10 days after the acquisition 
of 20 percent of the Company’s common stock. 
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On Auqust 26 1987, shareholders approved a plan of restructuring (the *1987 

the Company was reorganized into Zo separate companies: the Company and The Nelman Marcus 

designed to provide all shareholders with essentially equivalent value. 

• * * ’ ' • • * . • • ' . ' ' ! t ' , 4 * ' ' < ' ' 

• • • • ••"•%*'■* • * 

. . •* , ’ * f • • r * t 

• • ■ • • i •• k i # • 

• • • • 

Preferred Stock 'u '■ -1.?.-.* 

The authorized preferred stock of the Company consisted of five million shares, $.01 par value, of which 
no amounts were reserved or outstanding at February 2, 1991. 
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CARTER HAWLEY HALE STORES, INC. 


SCHEDULE II - ACCOUNTS RECEIVABLE FROM RELATED PARTIES 


Twenty-six week period 
ended February 2, 1991 
Participants of 1987 
Stock Incentive Plan (a) (b) . . . . 
John M. Gailys ^. 

Fiscal year ended August 4, 1990 
Participants of 1987 
Stock Incentive Plan <a) . . . . 

Fiscal year ended July 29, 1989 
Participants of 1987 
Stock incentive Plan (a) . . 

Fiscal year ended July 30, 1988 
Participants of 1987 
Stock Incentive Plan (a) . . . . 


Balance at 
Beginning 
of Period 


Additions 


Cancellations 


(in thousands) 


Balance 
At End 
of Period 




(a) During the past three and one-half years, participants in the 1987 Stock Incentive Plan (the "Plan") 
were issued 704,450 shares of the Company’s common stock (net of cancellations of 312,250 
shares) in exchange for non-recourse notes, in connection with exercises of stock purchase rights. 
The notes, which are reflected as a reduction in shareholders* equity, become due six years from 
the date of issuance and bear interest at rates ranging from 7.90 percent to 9.69 percent at 
February 2, 1991. 

(b) In September 1990, the Company made a loan of $104,000 to Mr. John M. Gailys, Executive Vice 
President and Chief Financial Officer of the Company. 
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CARTER HAWLEY HALE STORES, INC. 
SCHEDULE V-PROPERTY AND EQUIPMENT 


* V 


■*' 




- 


Description 


Balance at 
Beginning 
of Period 




# ft 9 • • 


• • 


• ♦ 


I • • 


i •: 4 4 • • • 


Fiscal year ended August 4, 1990 

Land .. 

Buildings and improvements 
Leasehold improvements . 
Fixtures and equipment . . 
Construction in progress 
Leased properties under capital 
leases, primarily buildings . 


4 t 


4 4 


Twenty-six week period ended February 2, 1991 ’ 

Land ... 

Buildings and improvements 
Leasehold improvements 
Fixtures and equipment... 

Construction in progress 
Leased properties under capital 
leases, primarily buildings . 


4 • 


• 4 4 


4 4 


4 • 


4 4 # 


% \ 


1.076,764 


Additions 
at Cost 


Sales and 
Other 

Retirements Changes (1) 


Balance 
at End 
of Period 


(in thousands) 


t % J 


$ 47,350 

$ 

$ 

, 389,429 

• - 


86,474 

• _ • • _ 


; 447,403 

• • •» 


67,705 

37,989 

(2,210) 

• % 

• 

100.636 


i • _ 

$1.138,997- 

$37,989 

$(2,210) 

$ 46,915 

$ 

$ ’ 

351,991 

• • 


. . 83,264 . 

• 

• 

• 1 • • * 

• • « • •• 

(4,279) 

440,541 


(6,745) 

38,031 

83,220 

* f •' ' 

• 

• 

116.022 


(887) 




$(11,104) 

(30,892) 

(9,636) 

(53,669) 

(61,724) 

% • # • • • 

• « • • •• . i 

(4.445) 


$ 


36,246 

358,537 

76,838 

393,734 

41,760 

4 9 * • • 

96,191 


171.470) $1.003.306 


1 


$ 435 

37,438 
■.'* 7,489 
13,607 
(53,546) 

(14.499) 




$ 47,350 

389,429 
86,474 
447,403 
67,705 

100,636 


83.220 $(11,911) $ (9,076) $1,138,997 


Fiscal year ended July 29, 1989 
Land ................. 

Buildings and improvements . 
Leasehold improvements ’. . . . 

• Fixtures and equipment-.. . . . 
Construction in progress .... 

Leased properties under.capital 
leases, primarily buildings . 


Fiscal year ended July 30, 1988 

Land .. 

Buildings and improvements . 
Leasehold improvements .... 

Fixtures and equipment. 

Construction in progress .... 
Leased properties under capital 
leases, primarily buildir^s . 


• • • 


$ 45,729 

•304,017 
84,042 
425,026 
38,656 

% 

120.147 
1.017,617 


$ 37,788 
204,157 
104,779 
413,160 
6,217 

175.842 

$ 941,943 


$ 


75,849 


$ 


25,848 

524 

1,508 

52,325 


80,205 


$ 


(2.055) 


$ 1,186 
47,974 
(778) 
15,515 
(76,474) 

(2 . 07P) 


V 


$ 46,915 

351,991 
83,264 
440,541 
38,031 

116,022 


75.849 $ (2.055) $(14,647) $1,076,764 


$ 


$ 7,941 $ 45,729 



74,012 

304,017 


(21,261) 

84,042 

(21) 

10,379 

425,026 

(19,886) 

38,656 

(1,450) 

(54.245) 

120.147 

(1,471) 

$ (3.060) 

S1.017.617 


(1) 


Sales and other changes reflect the following items: 

- Fixed asset sales completed during the period. 

- Reclassification of costs from construction in progress for projects completed during ! P e ' * 

- Reclassification of costs relating to properties purchased during the period which previously were 

operated under capital leases. 
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CARTER HAWLEY HALE STORES, INC. 

SCHEDULE VI-ACCUMULATED DEPRECIATION AND AMORTIZATION 

OF PROPERTY AND EQUIPMENT 




I 


^ • '» 


• ' . 


* 


* » 


i 


r. 




Description 


Balance at 
Beginning 
off Period 


Twenty-six week period ended February 2, 
■ A Buildings and improvements ........ 

Leasehold improvements . . . .'.. . 

Fixtures and equipment. 

Leased properties under capital 
‘ leases, primarily buildings. 

* i • % • • • • • _ % _ 

• ••• • • • *• t • 

. . *. *•«••!... : ; :\: . ' •• .! ' *! 

• • •• •#. • I®** 

Fiscal year ended August 4, 1990 
Buildings and improvements ....... 

Leasehold improvements . . . ;, . .... 

Fixtures and equipment .. 

Leased properties under capital 

leases, primarily buildings... 

• % • • • • •• ■•••«•*• 

Fiscal year ended July 29, 1989 

Buildings and improvements . 

Leasehold improvements . 

Fixtures and equipment . 

Leased properties under capital 
leases, primarily buildings . 

* •* 

Fiscal year ended July 30, 1988 

Buildings and improvements . 

Leasehold improvements .... . . . 

Fixtures and equipment. 

Leased properties under capital 
leases, primarily buildings. 


1991 


$137,787 

21,475 

334,253 

49,158 

1542,673 


$119,357 

22,717 

316,210 

57,504 


15,788 



$107,666 

23,207 

293,939 

57,144 


81,956 



« * ' s 


$ 58,479 
32,160 
263,557 

85.664 


39,860 



Additions 
Charged to 
Costs and 



$ 3,910 
1,210 
9,344 

1.324 

A 

15.788 


$ 8,703 
! 2,667 
26,535 

3,132 

$41,037 


$ 7,912 
2,699 
28,438 

3.443 



$ 6,689 
2,747 
31,103 

3,889 



Sates and Balance 
Other at End 
Retirements Changes (1) of Period 


(in thousands) 


- * _ 

• • * # _ • ' * ^ * • • 

• • • *• ■■ ••• •• 2 « • . ♦ . 

: ' * i 4 •' : i ‘ ; f • 

• • ... 4 


$ 



$ 


(2,913) 

(6,052) 

_(710) 




> w 


* \ • 


$(20,105) $121,592 

(4,941) 17,744 

(39,899) 303,698 


(1.900) 



$(9.675) 

$ (4,477) 

$ 

$ 3,779 
(3,189) 
(6,167) 

(2.055) 

(1.028) 

$(2,055) 

$(6.605) 

$ 

(21) 

$ 42,498 
(11,700) 
(700) 

. (1.450) 

(30.959) 

$(1,471) 

$ (861) 


48,582 


1 



■ » ■ ^ ^ 

I • • • % 

# ; . ; : \ ; 

$ 9,727 
(996) 
(^*440) 

(10.768) 1 


9 .. 


; * 

• T 
i ■ 


• • S 


$137,787 

21,475 

334,253 

* 4 . \ i . 

49,158 



$119,357 

22,717 

316,210 

57.504 

15.788 


$107,666 

23,207 

293,939 

57.144 

81.956 


(1) Sales and other changes reflect the following items: 

- Fixed asset sales completed during the period. 

Reclassification of amortization costs relating to properties purchased during the period whi 
previously were operated under capital leases. 
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CARTER HAWLEY HALE STORES, INw.;. 

% •• • * • • • * * • * • * 

SCHEDULE VIII — VALUATION AND QUALIFYING ACCOUNTS AND RESERVES 


Additions Accounts 
at Charged to Charged 


At End 
of Period 


for the sale 
of Thalhimers 


Beginning 
of Period 


Description 


(in thousands) 


Twenty-six week period ^ 
ended February 2, 1991 

Allowance for doubtful 

« • • • •• 

v . accounts V..... 

* i. ••••• •• i 

rv \. ■ ■ 

.... .. ..... * j'-.vyp •. 

Fiscal year ended August 4, 1990 

Allowance for doubtful 

• % ^ • * • • •• • 

accounts .. V. 


FiscaVyear ended July 29, 1989 
Allowance for doubtful 
* Accounts ..... . . . ... . 


Fiscal year ended July 30, 1988 
Allowance for doubtful 
: accounts V. .......... 
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CARTER HAWLEY HALE STORES, INC. 
SCHEDULE IX--SHORT-TERM BORROWINGS 


* % # • • , . 

:, Category of 
Short-Term Borrowin' 


Balance 

■.■■Vat. 

End of 
Period 


Weighted 
Average 
Interest 
Rate at End 
of Period 


Maximum 
Amount 
Outstanding 
During the 


Average 
Amount 
Outstanding 
During the 
Period (2) 


* : t r .* 


(Dollar amounts in thousands) 


Twenty-six week period , 
ended February 2, 1991,; 
Bank.borrowings . . . .,. 
Receivables securitization 


Weighted 

Average 

Interest 

Rate 

During the 


Fiscal year ended August 4, 1990 

Bank borrowings . . .. 

Receivables securitization 


Fiscal year ended July 29, 1989 

> Bank borrowings. 

Receivables securitization 


Fiscal year ended July 30, 1988 
Bank borrowings. 


■ • . • 0 » 

$ 

- % 

$ 93,000 

$73,695 

• ’ : 1 

11.5% 

i f ■ •" . 

633,798(4) 

7.5 

723,066 

679,781 

:> v' ; 8.6;^ ! 

40,000(3) 

11.4 

93,000 

37,111 

11.7 

678,646(4) 

8.7 

787,792 

701,457 

9.1 

34,487(5) 

9.8 

610,000 

218,092 

10.2 

617,945(4) 

9.0 

648,772 

405,301 

9.5 

375,000(3) 

9.4 

552,680 

426,936 

8.6 


(1) 

( 2 ) 
(3) 


(4) 


( 5 ) 


6 

The maximum amount outstanding during the period is determined on the basis of the amounts 
outstanding at any month end. 

The average amount outstanding during the period and the weighted average interest rate during 
the period are computed on the basis of daily balances. 

Represents borrowings under the Company's previous working capital and letter of credit facility. 
The fiscal 1988 working capital borrowings were classified as long-term debt for financial statement 

purposes. .... * ...... 

Represents borrowings under the Company's previous credit card receivablesL Se D C r ov!derfo?CHH 
classified as lonq-term debt for financial statement purposes. The facility provided tor um 

Commercial Paper Inc., a special purpose corporation not affiliated with the Company, to acquire 

£EEinthe^Com P a% ? s credit card receivables and pay for these interests through the issuance 

of commercial paper. . . , __ . 

Represents borrowings under a temporary facility to finance receivables ongoing gerod 

as Y fongTern? S debt for financial statement purposes. Subsequently, such recedes were 
securitized under the Company’s previous credit card receivables securitization facility. 
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CARTER HAWLEY HALE STORES, INC. 


SCHEDULE X--SUPPLEMENTARY INCOME STATEMENT INFORMATION 


Charqed to Costs and 





* - 


Advertising 


»• • ■• .* • i • 

.. * i •••% 

'* ••• * •• • i 


• * • • ♦ 


Taxes Other 
than Payroll and 
Income Taxes 


Maintenance 

and 


(in thousands) 


1991 (six months) 
1990 (fiscal year) 
1989 (fiscal year) 
1988 (fiscal year) 


$46,333 

86,257 

76,590 

71,838 


$18,150 

42,701 

40,001 

40,139 


$5,735 

14,420 

13,404 

12,986 


/<. 


: it 




i • i 




« • . * * . 
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% • • • • 
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QUARTERLY INFORMATION (Unaudited) 


(Dollar amounts in millions, 
except per share data) 

First 

Quarter 

Second 

Quarter 

Current 

Period 

# ^ • _ * 

_ • % • • 

• # . , ’ . * . ; ... ’ • • • 

26 weeks ended February 2, 1991 

Sales .. 

Percent change from prior year (1) 2 

Total sales basis .. 

Comparative store sales basis . 

Cost of goods sold, including occupancy and 

buying costs . 

Selling, general, and administrative expenses . 

Interest expense.. . . . . . . . i . 

Interest income - ............ . . . ...... 

v, . . .. 

Provision for consolidation programs . .. 

Gain on sale of Thalhimers'^ . 

$566.3 

1.5% 

• • • « • 4 

% 

• • • * I * 

418.2 

122.8 

34.7 

% 

35.0 

(30.0) 

4 H • "•». / 

• % . * • 

• . . . • . % •• •• 

• 4 t /. * 

$752.3 

(8.6)% 

(5.6) . 

566.8 - ^ 

169.4 

36.4 

• * \ * * . • «• 

0 • , • • • • . • • ^ 

12.0 

■ » % • • 

A • 9 • 

• • • ' • ' p 

te • * 4 •••••• • •• 

$1,318.6 

(4.5) % 

(3.5) 

r 985.0 
292.2 

71.1 - 

* . , # % 

47.0 

(30.0) 

•• • . . . * • 

Loss from operations before 

reorganization item and income taxes. 

Reorganization item 

Provision for store closings . ;..... 

(14.4) 

4 • , • " * 

(32.3) 

40.0 

*•* •• *• 2 . *• / 

(46.7) 

• * 9 • • • « 

40.0 ; 

Loss from operations 

before income taxes . 

• • • • • • • • • • • • 

(14.4) 

•• • • • ■■*%*#• 

(72.3) 

' • .•• • -fr •• . 

- • •%" . 

: 0 (86.7) 

Income taxes (3) . 

• . • , j 

(5-7) 

(7.5) 

.. . (13.2) 

Loss from operations . 

Extraordinary costs ® . 

(8.7) 

(6.2) 

(64.8) 

; _(zj) ; 

(73.5) 

(14.1) 

• • 

•. •» • • « 

• • • • • 

Net loss . ... 

• •• • • •••• • • • • ■ •• • 

$(14.9) 

$(72.7) 

$ (87.61 

Loss per common share 

Operations . 

Extraordinary costs . 

•• 

$ (.30) 

_£= ii) 

• 

$(2.25) 

_127) 

$ (2.55) 

_ £4?) 

•• 

$ (-52) 

£(2.52) 

,$ (3.04) 


(1) Sales increase on a comparative 6 month basis, excluding sales for the twenty-seven weeks ended 
February 3, 1990 for Thalhimers, which was sold. 

(2) Thalhimers’ results of operations for the thirteen week period ended November 3, 1990, the effective 
date of sale, are excluded from operations and are incorporated in the calculation of the gain on sale. 

(3) The income tax benefit for the first quarter was recorded based on the anticipated rate of 40 percent 
for the entire fiscal period. As a result of the loss incurred in the second quarter, the actual income 
tax benefit for the Current Period was recorded at an incremental rate of 15.2 percent. The income 
tax benefit, and the tax effect on the extraordinary costs, was adjusted in the second quarter to reflect 
the tax benefit for the Current Period. 
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QUARTERLY INFORMATION (Unaudited) 

• * \ • 

• 4 0 

■ • % * 

* 

• • 4 

m ^ • • • 

% m • 

• 0 . , 

4 , 4 

\ • • 

, « • *• * 

* 4 * • 

• *> * & * ^ • • * • 

• M • * / • * * •* 

. :* r \ • • * 

vyv ’ • . 

(Dollar amounts in millions, ; 

First 

Second 

Third 

% 

f 4 " « • • 

Fourth 

* ' J \ 

m • " • " • 

• . J . *' ' 

* • • • 4 • 

• * • * * %* 

t • 

A 

I • ‘ • • 

except per share data) / 

Quarter 

Quarter 

Quarter 

Quarter 

Year 

I 

^ ' • 

j 

l 

4 • • 

< 

% 

T 

♦ 

1990* 


0 * • * 

• 


V .... 

_ • * • . i 

• 4 % • • 

4 

t 

i • • . . * ' 

% 

C * 

Sales ..... . . . ............... 

$658.8 

$984.8 

$590.9 

• • • 

$623.3 $2,857.8 

I * • 

1 

• 4 

.... 

Percent change from prior year 




■ * * • • • * 

: , 

1 . 

• 

• • 

Total sales basis .. . 

3.5% 

5.8% 

(.8)% 

' (.2)% 

■ 2.5% 


Comparative store sales basis ... 

4.0 

2.5 

.3 

.9 

. 2.0 

% . . . • . 

r . . . • 

• • 

4 

t : • 

Cost of goods sold, including occupancy and 


• _ *• 

• , _ ■ 

/ ’ } • . .••••. 

i • < • * 

• . * » * ' • 

* * % 

buying costs. 

471.0 

714.2 

427.2 

473.0 ; 

2,085.4 


Selling, general, and administrative expenses 

149.0 

• 

189.9 

130.7 

148.0 : ; 

617.6 - 

m m m • % 

i 

Interest expense. 

43.1 

44.5 

% 

42.2 . , 

i . 44.4 

174.2 

i 

9 • 

* 

\ ■ ■ • ■ 
i , 

Interest income .. 

* < * * < •%% *• 

A A 

O D 

A Q 

: (12.7) 
_(Li) „ 

(12.7) 

A Q 

i 

i 

1 

Other (income) expense . 

1.4 

d.O 

1.0 

4.0 

1 

< 

b * 

Earnings (loss) from operations before income 




• # i •••• ' 

• • * • \ A ». 

■ ' • • • • 


taxes . 

(5.7) 

33.4 

(11.0) 

(28.2) 

(11.5) 

• • 

Income taxes... '.......... 

_(M) 

13.4 

_£M) 

_(8J) - 

_ m 

i 

Earnings (loss) from operations . 

(3.4) 

20.0 

(6.6) 

(19.5) 

(9.5) 

i 

• 

;* : 

Extraordinary costs ... . 

(10.5) 



(6,0) 

(16.5) 

r ' 

J 

i 

i 

* 

> 

1 

i 

Net earnings (loss) .. 

JJ13.9) 

$ 20.0 : 

,5 (6.6) 

$ (25.5) $ (26.0) 

■ 

• 

• 

• 

• 

♦ 

j 

f 

Earnings (loss) per common share 



* 

. . v | ; 

• • • • * •• •% ^ 
• • . • • • • ' ■ 
, r • 

i 

i 

* 

* 

Operations . $ (.16) 

$ .80 

$ (.24) 

$ (.70) $ 

(.37) 

% 

« 

Extraordinary costs. 

(•49) 



_L22) 

_(J6) 


« 


» 


$ (.65) 




$ (.92) $ (1.03) 


l 

i 


i • • • . . . * . 

\ * Fiscal 1990 was a 53 week year, with the extra week included in the second quarterfof the year. 
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QUARTERLY INFORMATION (Unaudited) 


(Dollar amounts in millions, 

except par share data) ____ 

1989 •■' 

Sales ...•••••••*:**•;. 

, Percent change from prior year 

Total sales basis ... 

; Comparative store sales basis ■••••• 
Cost of goods sold, including occupancy and 

buvina costs .. 

Selling, general, and administrative expenses 

Interest expense 

Other expense.... ’ 

• , .. !, x’ , . . • 

Earnings (loss) from operations before income 

taxes ...*. 

Income taxes . . . . ... • • • • • • • • • • • •;• * 


First 

Quarter 


• • , • • * • • • * • • % * • 

Earnings (loss) from operations 
Extraordinary costs . ... . 
Change in accounting .. 


Net earnings (loss) 


(6.7) 


Second 

Quarter 


: t - 


Third 

Quarter 


Fourth 

Quarter 


(4.0) 

• • 

15.3 


11 . 


36.6 

14.7 

21.9 

(8.3) 


(5.4) 


(3.2) 


( 12 . 1 ) 


(7.3) 

(-9) 


Year 


$636.7 

$930.7 

% 

^ t BM ' A \ A 

$595.4 

$624.6 

V C 4 a a 

4.3% 

; 3.4 

aw m m »“ T 

7.5% 

6.5 

• • • » 

• 

9.0% 

8.0 

5.1% 

4.2 

• % • 

4 

450.3 
156.2 ■: 
36.9 

674.7 

179.0 

40.4 

423.5 

136.0 

41.3 

• • * 

.452.7 

VI 36.2 
41.8 
6.0 


13.6 $ (3.2) $ (8-2) 


$2,787.4 

••• %«• •• 

6.5% 

5.6 

. • J • m B 

• ♦ ' 1 , 

* l ' 

• ft t | . 

2,001.2 

607.4 

160.4 

6.0 


12.4 

5.0 

7.4 

(9.2) 

15.3 





<z>\ 


Earnings (loss) per common share 

Operations.. 

Extraordinary costs. 70 

Change in accounting. ..— - 


1.01 

(.38) 


(. 15 ) 


(.35) $ 
(.04) 


.34 

(.42) 

.70 


•* . f . • 

Closing Market Price Ranges 

jf Common Stock _ 

26 weeks ended February 2, 1991 
High 

1990 (53 weeks ended August 4, 1990) 
High : 

1989 (52 weeks ended July 29, 1989) 

High 

Low 


First 

Quarter 


$ 5 1/8 

2 

• • 

$14 1/4 
8 3/4 

$10 1/8 
8 7/8 


Second 

Quarter 


$3 7/8 
2 1/2 

$9 1/4 
6 1/8 

$9 3/8 
7 3/4 


Third 

Quarter 


$8 

5 3/8 

$9 1/8 
8 1/8 


Fourth 

Quarter 


$ 6 5/8 
4 7/8 

$14 1/2 
9 


Year 


$ 5 1/8 

2 

.* 4 

$14 1/4 
4 7/8 

$14 1/2 
7 3/4 


The New York Stock Exchange is the principal market on 


which the Company’s common stock is traded. 
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FIVE YEAR FINANCIAL SUMMARY 


is.. 

>r 


(Dollar amounts in thousands, 
except per share data) 


For the Year 

Sales. 

Percent increase from prior year .... 
Cost of goods sold, Including ; 

occupancy and buying costs. 

Selling, general, and 

administrative expenses . 

Interest expense.. 

Interest income .. 

Provision for consolidation programs . . 
Gain on sale of Thalhimers ......... 

Other (income) expense (4) .. 

Earnings (loss) from continuing 
operations before reorgani 2 ation 

item and income taxes. 

Provision for store closings. 

t * I ••• •• 

Pretax earnings (loss) from 

continuing operations.. 

Income taxes. 

Earnings (loss) from continuing 

operations .. 

Discontinued operations, net of 

income taxes(5). 

Extraordinary costs and changes 

In accounting^) ... 

• • . • •• •••••••• •• • • •• • 

Net earnings (loss). 

Cash dividends .. 

• • • % •••• • • • * • * • 

Per Common Share . 

Earnings (loss) from continuing 
operations .. 

Cash dividends. 

• ^ ' . 

At Year End 

Accounts and other receivables, 

net (including accounts sold) . 

Merchandise inventories. 

Owned property and equipment, net . . 
Leased property under capital 

leases, net .. 

Total assets. 

Receivables based financing. 

Liabilities subject to settlement 
under the reorganization proceedings . 

Other long-term debt . 

Capital lease obligations. 

Redeemable preferred stock . 

Common stock and other 
shareholders' equity. 

Common shares outstanding 

(in thousands). 

Common shareholders. 

Employees . 


CurTont 

Period 1990 1989 1988 1987 1986 1985 

(26 weeks) (53 weoks) (52 weeks) (52 woeks) (26 woo ks) (52 weeks) (52 wocks) 

.a • • • • • • • 

• . t . . , . . M . . . - . /• • 7 

• m • • %. * * ' • ' * • * ••• 

$1,318,565 $2,857,819 $2,787,393 $2,617,143 $1,164,338 $2,995,977 $2,889,950 


(4.5) (1) 


2.5 


6.5 


.7(2) 


5.8(3) 


3.7 


5.1 


4* 


985,018 2,085,344 2,001,188 1,879,664 919,764 2,168,653 2,123,185 


292,241 

71,046 

47,000 

(30,000) 


617,580 
174,234 
(12,700) 


607,441 

160,344 


587,869 

135,600 


349,185 

20,134 


685,680 
82,915 


660,346 
91,203 


» w - • 


>) 


* • 


(46,740) 

40,000 

1 

(11.470) 

• _ • 

12,420 

\ l .v-rww/ 

15,510 

(175,595) 

9 % 

_- 

• * * * 

• * * * % • %, 

31,529 

. " • ’ ? / > '■ 

i .‘ T > . ? 

15,216 

(86,740) 

(13,200) 

(11.470) 

(2,000) 

• 

12,420 

5,000 

15,510 

6,200 

(175,595) 
(68,300) 

■ A • • • 

• • / \ • 

31,529 : 
26.500 

t ^ • r •» . •« » 

% • • i , 

15,216 

(3.000) 

(73,540) 

(9,470) 

7,420 

• • 

9,310 

(107,295) 

5,029 

• * 

18,216 

• 

i v. 

. .,, 

" • • • 

. • •*•••» •• a 

• • •• •• •••*. «• 

• • % * • 

4 

• 

• • 

(63,578) : 

42,586' 

29,809 

(14.070) 

(16,500) 

6,050 

8,350 


(43,401); 

• 


$ (87,610) $ (25,970) $ 13,470 $ 17,660 $ (170,873) $ 4,214 $ 48,025 


$ 2,055 $ 21,155 $ 54,255 


53,638 



' • » 


$ (2.55) $ (.37) $ .34 $ 


.33 


$ 

$ 


(6.06) $ 
.305 $ 


(1.23) 

1.22 


(.60) 

1.22 


$ 699,961 

$ 745,883 

$ 746,305 $ 

473,826 

$ 546,819 $ 

520,696 

$ 656,644 

355,449 

550,433 

562,514 

536,656 

432,866 

497,924 

550,239 

464,081 

544,846 

502,458 

472,658 

411,905 

440,213 

480,847 

47,609 

51,478 

58,518 • 

63,003 

90,178 

96,879 

108,965 

1,755,421 

2,045,194 

1,988,365 

1,671,622 

1,922,086 

1,905,807 

2,116,410 

633,798 

678,646 

652,432 

351,000 

149,000 

191,000 

' 261,000 

i 

• 

598,650 

452,307 

872,687 

878,421 

826,248 

620,820 

336,452 

309,088 

62,116 

67,110 

78,244 

83,168 

112,042 

300,000 

119,783 
300,000 

135,033 

300,000 

(272,627) 

(193,820) 

(211,617) 

(230,191) 

145,772 

324,207 

359,354 

9 

30,369 

29,848 

23,060 

22,592 

20,367 

20,042 

19,559 

23,059 

22,330 

21,761 

20,984 

16,211 

9,951 

12,205 

24,000 

36,000 

37,000 

37,000 

37,000 

37,000 

45,000 


( 1 ) Salas Increase on a comparative six month basis, excluding sales for the twenty-seven weeks ended Februaiy 3,1990 
for Thalhimers which was sold. 

(2) Sales increase on a comparative 12 month basis, excluding the 1987 period sales of John Wanamaker and two stores 
of The Broadway-Southwest, which were sold. 

(3) Sales increase on a comparative six month basis, excluding 1986 sales of John Wanamaker. 

(4) Includes gains on asset sales of $7.3 million in 1990 and $30.0 million in 1988, costs of buying office closure of $12.1 
million in 1990 and $6.0 million in 1989, costs of operational and facility realignment programs of $28.5 million in 1988 
and $15.7 million in the 1987 period, loss on sale of John Wanamaker of $4.0 million in the 1987 period and $2.2 
million in 1986, and costs relating to the restructuring program of $23.1 million in the 1987 period and $25.0 million 

in 1986. 
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F!VE YEAR FINANCIAL SUMMARY (Continued) 

(5) Casuals us 6 Company,S former specia,ty store divlsions comprising Bergdorf Goodman, Contempo 

(6) Includes extraordinary charge of $16.5 million in 1990 for this uninsured loss associated with the October 1989 San 

Francisco earthquake, income from changes in accounting for income taxes of $15.3 million in 1989 and for 
c ^P !ta l.l^ a t[cn of certain inventory costs of $10.1 million in 1988, costs relating to early retirements of debt of $14 1 
millton In the Current Period, of $9.2 million In 1989, $1,7 million In 1988 and $29,3 million in1M6 andI charge fol 
change In accounting for computer software development costs of $14.1 million In 1986 S 























CARTER HAWLEY HALE STORES, INC. 

• " % * 

••• • •• •• • • V • % • • 

• • • ••• • • • • •• • • • 

INDEX TO EXHIBITS 

Exhibit 

No. " Description 

2.1 Agreement of Transfer and Plan of Restructuring dated as of July 24 , 1987 by. and 

among Carter Hawlev Hale Stores, Inc., General Cinema Corporation and The Neiman 
Marcus Group, Inc.;' incorporated by reference to Exhibit 1 to the Form 8-K dated 

August 20, 1987. 

3.1 Restated Certificate of Incorporation of the Company as adopted on August 26, 1987; 

incorporated by reference to Annex XIV to the Registration Statement (No. 33-16114) 
of Carter Hawley Hale Stores, Inc. filed July 28, 1987. 

3.2 Bylaws of the Company, as adopted on July 26, 1984, as amended through October 

1, 1986; incorporated by reference to Exhibit 3.2 to the Form 10-K for the year ended 

January 31, 1987. 

3.3 Form of Certificate of Designation, Preferences and Rights of Series B Junior 

Participating Exchangeable Convertible Preferred Stock of Carter Hawley Hale Stores, 
Inc.; incorporated by reference to Exhibit 3.6 to the Registration Statement (No. 
33-16114) of Carter Hawley,Hale Stores, Inc. filed July 28, 1987. 

4 1 Indenture dated as of August 15, 1987, between the Company and Security Pacific 

National Bank with respect to 12 1/4% Senior Subordinated Notes due 1996; 
incorporated by reference to Exhibit 1 to the Form 8-K dated August 31, 1987. 

4 2 Indenture dated as of August 15, 1987, between the Company and Security Pacific 

National Bank with respect to 12 1/2% Senior Subordinated Debentures due 2002; 
incorporated by reference to Exhibit 2 to the Form 8-K dated August 31, 1987. 

4.3 Loan Agreement dated as of August 27, 1987, among The Prudential Insurance 

Company of America, Carter Hawley Hale Stores, Inc. and Thalhimer Brothers, Inc. with 
respect to $350,000,000; incorporated by reference to Exhibit 4.5 to the Form 10-K 
for the twenty-six weeks ended August 1, 1987. 

4.4 Term Loan Agreement dated as of June 28, 1988, among Carter Hawley Hale Stores, 

Inc., Thalhimer Brothers, Inc., the Banks Party thereto, and Bank of America, as agent, 
with respect to $135,000,000; incorporated by reference to Exhibit 4.8 to the Form 
10-K for the year ended July 30, 1988. 

4.5 Working Capital Credit Agreement dated as of July 26, 1989, among Carter Hawley 

Hale Stores, Inc., the Banks Party thereto, and Bank of America, as agent, with respect 
to $140,000,000, as amended and restated on May 31, 1990; incorporated by 
reference to Exhibit 4.5 to the Form 10-K for the fiscal year ended August 4, 1990. 

4.6 Amendment No. 2 to Working Capital Credit Agreement among Carter Hawley Hale 

Stores, Inc., the Banks Party thereto, and Bank of America, as agent, executed 
October 19, 1990; incorporated by reference to exhibit 4.6 to the Form 10-K for the 

fiscal year ended August 4, 1990. 

• ••a •••••• 

The Company has outstanding certain other long-term indebtedness. Such long-term 
indebtedness does not exceed 10% of the total assets of the Company and its 
subsidiaries; therefore, copies of instruments defining the rights of holders of such 
indebtedness are not included as exhibits. The Company agrees to furnish copies 
of such instruments to the Securities and Exchange Commission upon request. 
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Exhibit 

No. Description 

4.7 Rights agreement between Carter Hawley Hale Stores, Inc. and Security Pacific 

National Bank as Rights Agent dated as of September 12, 1987; incorporated by - 
reference to Exhibit 4.7 to the Form 10-K for the twenty-six weeks ended August 1, 
1987. . . 

101 Receivables Purchase Agreement between CHH Receivables, Inc, and Carter Hawley 

Hale Stores, Inc. dated as of November 1, 1988; incorporated by reference to Exhibit 

10.1 to Form 8 dated June 29, 1989. 

. • .! ^ . ... * • . • " ••• 

• • * % » ••• _ __••••* • • 

10.2 Amendment No. 1 to Receivables Purchase Agreement between CHH Receivables, 

Inc. and Carter Hawley Hale Stores, Inc. executed on November 1,1989; incorporated 
by reference to Exhibit 10.2 to Form 10-K for the fiscal year ended August 4, 1990. 

10.3 Transfer and Administration Agreement among CHH Commercial Paper, Inc. and CHH 

Receivables, Inc. and Carter Hawley Hale Stores, Inc. dated as of November 1, 1988; 
incorporated by reference to Exhibit 10.2 to Form 8 dated June 29, 1989. 

■ f Vs ^'-V ■ '■■';■■■ ■- ’ . ' 

10 4 Amendment No. 1 to Transfer and Administration Agreement among CHH Commercial 

Paper, Inc. and CHH Receivables, Inc. and Carter Hawley Hale Stores, Inc. executed 
on November 1, 1989; incorporated by reference to Exhibit 10.4 to Form 10-K for the 

fiscal year ended August 4, 1990. 

10.5 Thalhimer Receivables Agreement between Carter Hawley Hale Stores, Inc. and 

Thalhimer Brothers, Inc. dated as of November 1, 1988; incorporated by reference to 

Exhibit 10.3 to Form 8 dated June 29, 1989. 

10 6 Amendment No. 1 to Thalhimer Receivables Agreement between Carter Hawley Hale 

Stores, Inc. and Thalhimer Brothers, Inc. executed on November 1,1989; incorporated 
by reference to Exhibit 10.6 to Form 10-K for the fiscal year ended August 4, 1990. 

10.7 Letter of Credit Reimbursement Agreement among CHH Receivables, Inc., Carter 

Hawley Hale Stores, Inc.. Swiss Bank Corporation, Bayerische Vereinsbank, AG, CHH 
Commercial Paper, Inc., and Bankers Trust Company dated as of November 1, 1988; 

incorporated by reference to Exhibit 10.4 to Form 8 dated June 29, 1989. 

• • • 

10 8 Amendment No. 1 to Letter of Credit Reimbursement Agreement among CHH 

Receivables, Inc., Carter Hawley Hale Stores, Inc., Swiss Bank Corporation, Bayerische 
Vereinsbank, AG, CHH Commercial Paper, Inc., and Bankers Trust Company executed 
on November 1, 1989; incorporated by reference to Exhibit 10.8 to Form 10-K for the 
fiscal year ended August 4, 1990. 

10.9 Deferred Compensation Plan of Carter Hawley Hale Stores, Inc. dated as of June 3, 

1976 and amended as of February 4, 1977; incorporated by reference to Exhibit 15 
to the Form 10-K for the fiscal year ended January 29, 1977. 

10 10 Amendment to the Deferred [Compensation Plan of Carter Hawley Hale Stores, Inc. 

executed on February 6, 1980; incorporated by reference to Exhibit 20 to the Form 
10-K for the fiscal year ended ^February 2, 1980. 

10.11 Amendment to the Deferred Compensation Plan of Carter Hawley Hale Stores, Inc. 

executed on April 7,1983; incorporated by reference to Exhibit 10.13 to the Form 10-K 
for fiscal year ended January 29, 1983. 
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Exhibit 

No. 

10.12 


10.13 


10.14 


10.15 


10.16 


10.17 


10.18 


10.19 


10.20 


10.21 


10.22 


Description 

Amendment to the Deferred Compensation ^ reference to 

Kw s “ <N0 - 

2 - 68102 ) of Carter Hawley Hale Stores, Inc. filed July , • g 

Carter Hawley Hale Stores, Inc. Long-Term th^Prox? 

assess SS? sr rence to Exhibit 105 

to the Form 10-K for the fiscal year ended January 28 , iyw. 

Carter Hawle, Hal. Stores, ^ong-Wno—» 

^In£Z!Z‘vt .rS'Sert^tien, (No.2-6810,) of Carte, Hawle, Hale 
Stores, Inc. filed July 31, 1987. 

Statement dated April 26 ,J985. 

Carter Hawley Hale Stores. ^teren^to^xhibitT^to^Porrt-Effeiwe Amendment 
{SHl?TB5SSSr«rtS So. 2-98321) ot carter Hawle, Hal. Stores, Ino. 
filed July 31, 1987. - %■- 

Hawley Hale Stores, Inc. filed July 31, 19B7. 

Profit Sharing Plan fo, BrgC)f~«IC«w"S^fStiKrt “ i“«« 
JESS, nJ %> »tKSSlOrt Staien, (No, 2-64326) ot carter Hr™.., Hale 
Stores, Inc. filed July 31, 1987. 

Inc. filed July 28, 1987. 

Stores, Inc. filed July 28, 1987. 

agreement h.tws.n Carter Haw,»'“fiSSSSS?! 
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„ »u H =' e s, “ s '*» “ ju,v 2& 

1987. 
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10.23 Agreement between Carter Hawley Hale Stores, Inc. and General Cinema dated 

December 7, 1986 governing General Cinema’s Investment in Carter Hawley Hale 
Stores, Inc.; incorporated by reference to Exhibit 10.11 to the Registration Statement 

(No. 33-16114) of Carter Hawley Hale Stores, Inc. filed July 28, 1987. 

\ 9 • ••• • . • «... . *• * * • • 4 • • • • • ••*•••*, ••-%.••• • * • * • • * • 

. ; ; . # -• . / . • • . • * i - : ’ ; , . ' • * r ' 

10.24 v Letter Agreement between Carter Hawley Hale Stores, Inc. and General Cinema dated 

as of August 11,1987, governing General Cinema’s investment in Carter Hawley Hale 
Stores, Inc. following the Restructuring; incorporated by reference to Exhibit 7 to the 
: Form 8-K dated August 20, 1987. 

10.25 Carter Hawley Hale Stores, Inc. Management Deferred Compensation Plan; 

incorporated by reference to Exhibit 10.19 to the Registration Statement (No. 33-16114) 
of Carter Hawley Hale Stores, Inc. filed July 28, 1987. 

• 0 • 7 ' • ■ • _ 

10.26 Carter Hawley Hale Stores, Inc. Deferred Compensation Plan for Executives; 

incorporated by reference to Exhibit 10.20 to the Registration Statement (No. 33-16114) 

; of Carter Hawley Hale Stores, Inc. filed July 28, 1987. • 

• a* * * * * • • * * • * #• * ' • • ^ a it* * • a • • a • • 

10.27 Carter Hawley Hale Stores, Inc. Supplemental Executive Retirement Plan; incorporated 

by reference to Exhibit 10.14 to the Form 10-K for the fiscal year ended January 28, 

• 1984. . ■ : •: ..: - v.;vv ■ 

* * % % * a*** * • • • a* % a a a % * • *a*aa 

— a % * * a* *• • •,•••.. ' • ' • • ' 

aaa a a % % a a a • a a ••a - * a a ••••••* • • 

• • • • • • • • a a • . • • a a % a • • a a a • s 

10.28 Form of employment agreement between Carter Hawley Hale Stores, Inc. and certain 

officers; incorporated by reference to Exhibit 10.22 to the Registration Statement (No. 
33-16114) of Carter Hawley Hale Stores, Inc. filed July 28, 1987. 

10.29 Form of employment agreement between Carter Hawley Hale Stores, Inc. and certain 

officers; incorporated by reference to Exhibit 10.23 to the Registration Statement (No. 
33-16114) of Carter Hawley Hale Stores, Inc. filed July 28, 1987. 

» » * ' • a ' . a* * * * " * " #* a " • « * * ' % 

I . • • * a a a , 

10.30 Form of employment agreement between Carter Hawley Hale Stores, Inc. and certain 

officers; incorporated by reference to Exhibit 10.24 to the Registration Statement (No. 
33-16114) of Carter Hawley Hale Stores, Inc. filed July 28, 1987. 

/ * • * a * ' ' * 

10.31 Form of consulting agreement between Carter Hawley Hale Stores, Inc. and certain 

officers; incorporated by reference to Exhibit 10.25 to the Registration Statement (No. 
33-16114) of Carter Hawley Hale Stores, Inc. filed July 28, 1987. 


10.32 

10.33 

10.34 


Employment agreement between Carter Hawley Hale Stores, Inc. and Philip M. Hawley; 
incorporated by reference to Exhibit 10.1 to the Form 10-Q for the quarter ended May 
4, 1985. 


Employment agreement between Carter Hawley Hale Stores, Inc. and Waldo H. 
Burnside; incorporated by reference to Exhibit 10.2 to the Form 10-Q for the quarter 
ended May 4, 1985. 


• ' -■ • . •• ' • •-••• . . • (/ 

Form of severance agreement between Carter. Hawley Hale Stores, Inc. and certain 
officers; incorporated by reference to Exhibit 10.17 to the Form 10-K for the fiscal year 
ended January 28, 1984. 


Form of indemnification agreement between Carter Hawley Hale Stores, Inc. and each 
of its directors; incorporated by reference to Annex XV to the Registration Statement 
(No. 33-16114) of Carter Hawley Hale Stores, Inc. filed July 28, 1987. 
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Stores, Inc., as Borrows, ,, 27 , ffl1 among CHH 

r «x M’cESCf A-—^ Hate s “ ,e!l “• 

Receivables, Inc., unn . 97 1991 between 
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: FUn0m °“ P ' 7„^ h 27 ,*i am „„ g carnet Funding Co,g, m. 

Credit Agree™™ ISSS ?nd CMmloal BanK, as Agent. 

Lenders Named Here.n, 27 igg1 between C amelback 

Assignment and Securi^Agreement a e tera) Agen t. 

Funding cog,. and cn.mre,, CMet „ a< , ls> He,. 

r we,»od«o, Agre.m».de«d.s o, March sr, 19 

S,««r ^ " a „ 0 , Ma , ch 27 ,between cameibac* Funding 

r Administration Agreement datt'd ^ - 

Corp. and Carter Hawley h Camelback Funding 

8 r a TaS (SSySsecurities Corporation. 

Corp., Carter H y Hawlev Hale Stores, Inc. 
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10.50 
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Stock Purchase Agreement dated - Stores. Ina incorporated by 

S-K dated December 14, 1990. 
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CARTER HAWLEY HALE STORES, INC. EXHIBIT 11 

Computation of Earnings per Share 


Primaty earnings (loss) per common share 
Earnlnns (loss) from operations 
Preferred dividend requirements 

Earnings (loss) from operations used to compute 
primary earnings (loss) per common share 
Extraordinary Items 

Cumulative c*fcct of changes in accounting 

Net earnings (loss) used to compute primary 
earnings (loss) per common share 

Weighted average number of common shares 
outstanding during the year 
Shares issuable in connection with stock options 
using the treasury stock method 
Reduction in shores in connection with the 
1987 Stock Incentive Plan using the treasury 
stock method 

•••• • i •mm * 

» 1 ••• •• * * ^ ••• • * 

Weighted average number of common shares, 

■ including common stock equivalents, used 
to compute primary earnings (loss) per 
common share 

Primary earnings (loss) per common share 
Operations 
Extraordinary Items 

' Cumulative effect of changes in accounting — 
Total 

Fully diluted earnings (loss) per common share 
Earnings (loss) from operations 
Preferred dividend requirements 

Earnings floss) from operations used to compute 
fully diluted earnings (loss) per common snare 
Extraordinary Items 

Cumulative effect of changes in accounting 

Net earnings (loss) used to compute fully 
diluted earnings (loss) per common share 

Weighted average number of common shares 
outstanding during the year 
Shares issuable in connection with stock options 
using the treasury stock method 
Reduction in shares in connection with the 1987 
Stock Incentive Plan using the treasury 
stock method 

Weighted average number of common shares, 
including common siock equivalents, used 
to compute fully diluted earnings (loss) per 
common share 

Fully diluted earnings (loss) per common share 
Operations 
Extraordinary Items 

-.-—Cumulative effect of changes in accounting 
Total 


Twenty-six 
Week Ended 


Twenty-Seven 
Week Ended 


Year Ended 


February 2, 

February 3, 

/ 1991 

1990 

$(73,540,000) 

(Unaudited) 

$ 16,660,000 

■ 

& ^ 

(73,540,000) 

•• • • • 

16,660,000 

(14,070,000) 

• 

(10,500,000) 

• • • 

$(87,610,000) 

$ 6,160,000 

30,398,841 

24,622,995 


August 4, 
1990 


July 29, 
1989 


July 30, 
1988 


$ (9,470,000) $ 7,420,000 $ 9,310,000 
_ _ 2,055.000 


(9,470,000) 
(16,500,000) 


7,420,000 

(9,250,000) 

15,300,000 


7,255,000 
(1,750,000) 
10 , 100,000 


15,605.000 



877,806 


26,833,816 22,728,459 =x ?22, 167,667 

• • \ • i , • . • 

i •• " • r , . * • 

900,539 V 1,155,719 


(1,626,246) 


11,763,820) . _(1,718,225) (1,811,164) (1,525,275) 


28,772,595 


r ; . : 


• • 


23,736,981 25,115,591 21,817,834 21.798.111 


$ (2.55) 

...(-49). 


$ 


.70 $ 

(.44) .. . 


(.37) $ 

(.66 .. 

■ • • • • • 



.34 $ .33 

(*42) ( 1 Q 8 ) ..:v 

_ .70 .47 


$ 


.26 



$ 


.62 : $ 


.72 


$(73,540,000) 


$ 16,660,000 $ (9,470,000) $ 7,420,000 $ 9,310,000 

... . 2,055,000 




• 


(73,540,000) 
(14,070,000) 


16,660,000 (9,470,000) 

(10,500,000) (16,500,000) 


7,420,000 

(9,250,000) 

15,300,000 


7,255,000 
(1,750,000) 
10 , 100,000 




$(87,610,000) 


$ 6,160,000 $(25,970,000) $13,470,000 $15,605,000 


30,398,841 


• t . 


24,622,995 26,833,816 22,728,459 22,167,667 


877,806 


1,270,456 ' 1,155,719 


(1,626,246) 


(1,763,820) ; (1,718,225) (1,765,679) (1,525,275) 


28,772,595 


Vv 


\ 

( 

I.V 


23,736,981 y. 25,115,591 22,233,236 21,798,111 


$ (2.55) 

(.49) 


$ 


(3.04) 


$ 


.70 $ 

(.44) 


( 


(.37) $ 

(. 66 ) 


.34 $ 

(.42) 

.69 


.33 

(.08) 

.47 


$ 


.26 



$ 


.61 


.72 
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EXHIBIT 22 H 

... 


CARTER HAWLEY HALE STORES, INC. 


Subsidiaries as of Fphnmrv o iqqi ^^B 


w “*^w ua wi I cui udi y C) 1 v/w 1 b^h 






. 1 • . . I * * _ ^ i I^VaOUAlUVltu 




Percentage . ■ ...v. 


of State of 

^»l 

... WV4MW %^f . . 

Ownershio Incorooration 




mS ajigilij£iiM £j[3BK«yKi p8BBB MMB 

^ g^^-^f ..,,.- r ^ -p;- .*Yp*X --a r ~> - [ W .%. 'BpBr-UfL' ^•t’- '-^ 7 1 ' ^ i3JtK&£vi -v ,« bK• s> ’>'^-:?' :TOK£%BfflB£PiB0BltJPP w^^H^BF* j - TjpBt;-fi^ • 32 <Hk£|BBp*TO•' rffw4\MMbT ^BLjSt&*•- * l&0&4*$® i ^i- Si®®** •rvSf g^tr - ■ '^f>?,7'•■?^tifipi*>‘: : iiJWf»!*y^21 



1 

. 


- J 




■ ■ 

mnn 

^^■UBmHj ... . •- 

- - ' ■ 












• 

HHh 

■WK 

BHtaaiQiBRB 

■*"■ ... 

^gHMBMMMl»K^BWro 

BVaanBlHl9BMBIQBw3 

^B 

^B • 

/ * 


BBB 



^BnBB 

^BfiBH- 




. . .. 

09 ■ ■ EWtetC^Bfiti 

H 

IBB 


»■ ^ « v»» 

... 

t ^ ^ t i « ^ 

m'^m 


ru^^B 

■■ 


WS^w PrMlT jfr^A»jft^> 'JaV J%ff^btpwH .. 

bHq|| 




^^B 

p^B| 

O 

* * * 

maBZ^^Km . ... 

. 





Pt^^H 



1 

✓ 

4 


; 

1 

..... 

_ .B 


m 

. ■ 

1 ^ ^ 


f 

X 

V — 



















































